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CLEAN ENERGY FUELS CORP.
3020 Old Ranch Parkway, Suite 200
Seal Beach, CA 90740

April 15, 2008
Dear Stockholder:

You are cordially invited to attend the aahmeeting of stockholders of Clean Energy FuelgpCto be held at The Island Hotel in
Newport Beach, California, on Wednesday, May 288 @t 1:00 p.m. (Pacific time

The attached notice of annual meeting angypstatement include the agenda for the stocldielaneeting, explain the matters that we
will discuss at the meeting and provide generarimfation about our company.

Your vote is very important. If you aretackholder of record (that is, if your stock is istgred with us in your own name), then you
may vote by telephone, or electronically over thteinet, by following the instructions includedtie proxy statement and with your proxy
card. We have provided a postage-paid envelopgdiar convenience. If you plan to attend the anmueéting and prefer to vote in person,
you may still do so even if you have already giyenr proxy. If your shares are registered in the@a&f a broker or other nominee, y«
nominee may be participating in a program provithedugh Broadridge Financial Solutions, Inc. (forpDP Investor Communication
Services) that allows you to vote by telephoneherlnternet. If so, the voting form that your nosgrsends you will provide telephone and
Internet instructions.

Thank you for supporting our company andawak forward to seeing you at the annual meeting.

Sincerely,

MITCHELL W. PRATT
Corporate Secretary




CLEAN ENERGY FUELS CORP.
3020 Old Ranch Parkway, Suite 200
Seal Beach, CA 90740

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

April 15, 2008

The annual meeting of stockholders of Cleaargy Fuels Corp. will be held at The Island HotéNewport Beach, California, on
Wednesday, May 28, 2008, at 1:00 p.m. (Pacific Yifoethe following purposes:

1. To elect seven directors;

2. To ratify the appointment of KPMG LLP as our indegent registered public accounting firm for thedisyear ending
December 31, 2008; and

3. To transact any other business that may propertyedoefore the meeting or any adjournment or postpemt of the meeting.
The foregoing items of business are moltg flescribed in the proxy statement.

The board of directors has fixed the clokkusiness on April 1, 2008 as the record datelferdetermination of stockholders entitled to
notice of and to vote at the annual meeting arahgtadjournment or postponement thereof. A listotkholders entitled to vote at the
meeting will be available for inspection at ouricés.

By order of the board of directol

MITCHELL W. PRATT
Dated: April 15, 200¢ Corporate Secretary

All stockholders are cordially invited to attend the meeting in person. Whether or not you expect tai@nd the meeting, please
complete, sign, date and return the enclosed proxgard as soon as possible to ensure your representat at the meeting. A postage-
paid return envelope is enclosed for your conveni@e. Stockholders with shares registered directly wh our transfer agent,
Computershare Trust Company, N.A., may choose to ¥e those shares via the Internet atwww.investorvote.com/CLNE , or they may
vote telephonically, within the U.S. and Canada, bgalling 1-800-652-VOTE (8683). Stockholders holdinshares with a broker, bank
or other nominee may also be eligible to vote vidé Internet or to vote telephonically if their broker, bank or other nominee
participates in the proxy voting program provided by Broadridge Financial Solutions, Inc. (formerly ADP Investor Communication
Services). See "Voting Shares Registered in the Nanof a Broker, Bank, or Other Nominee" in the proxystatement for further details
on the Broadridge program. Even if you have givenqur proxy, you may still vote in person if you atted the meeting. Please note,
however, that if a broker, bank or other nominee héids your shares of record and you wish to vote ahe meeting, then you must
obtain from the record holder a proxy issued in youname.




CLEAN ENERGY FUELS CORP.
3020 Old Ranch Parkway, Suite 200
Seal Beach, CA 90740

2008 PROXY STATEMENT

General Information

The board of directors of Clean Energy E@brp., a Delaware corporation, is providing thasxy materials to you in connection with
the solicitation of proxies for use at our 2008 @almmeeting of stockholders. The meeting will blte The Island Hotel in Newport Beach,
California, on Wednesday, May 28, 2008, at 1:00. gfacific time) or at any adjournment or postpoaetithereof, for the purposes stated
herein. This proxy statement summarizes the inftionahat you will need to know to vote in an infoed manner.

Voting Rights and Outstanding Shares

We will begin mailing this proxy statememtd the accompanying proxy card on or about AfiIZ008 to all stockholders of record that
are entitled to vote. Only stockholders that owaedcommon stock at the close of business on Api2008, the record date, are entitled to
vote at the annual meeting. On the record dat@984207 shares of our common stock were outstanding

Each share of our common stock that you emtitles you to one vote on all matters to be daetpon at the meeting. The proxy card
indicates the number of shares of our common steakyou own. We will have a quorum to conductlthisiness of the annual meeting if
holders of a majority of the shares of our commtoclsare present in person or represented by prslgtentions and broker non-votes
(i.e., shares of common stock held by a brokerk lmairother nominee that are represented at theimgedtut that the broker, bank or other
nominee is not empowered to vote on a particulapgsal) will be counted in determining whether argm is present at the meeting.

Directors will be elected by a plurality\aftes cast by shares present or represented Ry ptdhe meeting. Abstentions will have no
impact on the election of directors. The proposattify the appointment of our independent regéteublic accounting firm must be
approved by a majority of votes actually cast. &bhsibns and broker non-votes are not counted &s\ot or against this proposal, but the
number of votes cast in favor of the proposal nbesat least a majority of the required quorum.

Voting Shares Registered in Your Name

If you are a stockholder of record, you mrate in one of four ways:

. Attend the 2008 annual meeting and vote in person;

. Complete, sign, date and return the enclosed praxy,

. Vote by telephone following the instructions incdadwith your proxy card and outlined below; or
. Vote by Internet following the instructions inclul@ith your proxy card and outlined below.

If you are a stockholder of record, then yeay go tomww.investorvote.conVCLNE to vote your shares over the Internet. The votes
represented by this proxy will be generated orctitaputer screen




and you will be prompted to submit or revise yoatevas desired. If you are using a touch-tone elee and are calling from the United
States or Canada, then you may vote your sharealliyg 1-800-652-VOTE (8683) and following the oeded instructions.

Votes submitted by telephone or via therimét must be received by 1:00 a.m. (Pacific tiorelWednesday, May 28, 2008. Submitting
your proxy by telephone or via the Internet wilk mdfect your right to vote in person should yoeide to attend the annual meeti

Voting Shares Registered in the Name of a Broker,dhk or Other Nominee

Most beneficial owners whose stock is helstreet name will receive instructions for votithgir shares from their broker, bank or other
nominee, rather than our proxy card.

A number of brokers and banks participata program provided through Broadridge Financ@lutons, Inc. (formerly ADP Investor
Communication Services) that allows stockholdergrgmt their proxy to vote shares by means ofélephone or Internet. If your shares are
held in an account with a broker or bank partiéigatn the Broadridge program, then you may voteryghares telephonically by calling the
telephone number shown on the instruction formiveckfrom your broker or bank, or over the InteraeBroadridge's web site at
http: //mwww.proxyvote.com .

If you wish to vote in person at the annumalketing, then you must obtain a legal proxy issngaur name from the broker, bank or other
nominee that holds your shares of record.

Tabulation of Votes

A representative from our transfer agemm@utershare Trust Company, N.A., will tabulatebtes. The shares of our common stock
represented by proxy will be voted in accordand e instructions given on the proxy so longtesgroxy is properly executed and
received by us prior to the close of voting atitieting or any adjournment or postponement of teetimg (or in the case of proxies
submitted by telephone or via the Internet, bydbadline specified above). If no instruction isegiythen the proxy will be voted "for" the
nominees for director and "for" the proposal tafyahe appointment of KPMG LLP as our independefistered public accounting firm. In
addition, the individuals that we have designategraxies for the meeting will have discretionamgherity to vote for or against any other
stockholder matter presented at the meeting.

Revocability of Proxies

As a stockholder of record, once you haimnstted your proxy by mail, telephone or Interryet may revoke it at any time before it is
voted at the meeting. You may revoke your proxgng one of three ways:

. You may grant another proxy marked with a lateedathich automatically revokes the earlier proxsing any of the methods
described above (and until the applicable deadtineach method);

. You may notify our Corporate Secretary in writitigit you wish to revoke your proxy before it is wbtd the annual meeting;
or
. You may vote in person at the annual meeting.
Solicitation

This solicitation is made by our board wédtors, and we will bear the entire cost of sbhg proxies, including preparation, assembly,
printing and mailing of this proxy statement, thexy card and any additional information furnishedtockholders. We will provide copies
of solicitation materials to banks, brokerage heufiduciaries and custodians holding in their nasieares of our
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common stock that are beneficially owned by otli@er§orwarding to the beneficial owners. We maynbirse persons representing
beneficial owners of common stock for their codtioowarding solicitation materials to the benedicowners. Solicitations will be made
primarily through the mail, but may be supplemerigdelephone, telegram, facsimile, Internet ospeal solicitation by our directors,
executive officers, employees or other agents. dibtimnal compensation will be paid to these indials for these services.

Stockholder Proposals for 2009

Requirements for Stockholder Proposals to be Considered for Inclusion in Our Proxy Materials.  Stockholder proposals submitted
pursuant to Rule 14a-8 under the Exchange Actrtethded to be presented at our 2009 annual meaatiisgbe received by us not later than
December 16, 2008, in order to be considered fdugion in our proxy materials for that meeting.

Requirements for Sockholder Proposals to be Brought Before an Annual Meeting.  Our bylaws provide that, for stockholder
nominations to the board of directors or other peats to be considered at an annual meeting, dlekhatlder must have given timely notice
of the proposal or nomination in writing to our Gorate Secretary. To be timely for the 2009 anmugting, a stockholder's notice must be
delivered to or mailed and received by our Corpof&xtcretary at our principal executive offices kst January 15, 2009 and February 14,
2009. A stockholder's notice to the Corporate Sagyanust set forth, as to each matter the stocldigiroposes to bring before the annual
meeting, the information required by our bylaws.

Separate Copy of Annual Report or Proxy Materials

If you share an address with another stolddr, each stockholder may not receive a sepaogig of our annual report and proxy
materials. Stockholders who do not receive a sépaapy of our annual report and proxy materiaisl who want to receive a separate copy,
may request to receive a separate copy of our &neprt and proxy materials by writing to Invesielations at Clean Energy Fuels Corp.,
3020 Old Ranch Parkway, Suite 200, Seal Beach, @A 0 or by calling 562-493-7215. We undertake lovdepromptly a copy of the
annual report or proxy materials, as applicablenugme receipt of such request. Stockholders whoeshn address and receive multiple cc
of our annual report and proxy materials may atspiest to receive a single copy following the unstions above.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table presents informatiomcerning the beneficial ownership of the sharesusfcommon stock as of April 1, 2008, by:

. each person we know to be the beneficial ownef6bbmore of our outstanding shares of common stock
. each of our named executive officers and curreecttrs, and
. all of our current executive officers and directassa group.

The address of each beneficial owner ligtdtie table is c/o Clean Energy Fuels Corp., 30BRDRanch Parkway, Suite 200, Seal
Beach, CA 90740.

We have determined beneficial ownershipdoordance with the rules of the SEC. Except asated by the footnotes below, we
believe, based on the information furnished tahes, the persons and entities named in the talbbavdgave sole voting and investment power
with respect to all shares of common stock that tieneficially own, subject to applicable commurgtpperty laws.

Applicable percentage ownership is based4f93,207 shares of common stock outstandingpit & 2008. In computing the number
of shares of common stock beneficially owned byspn and the percentage ownership of that pensmdeemed as outstanding shares of
common stock subject to options or warrants helthby person that are currently exercisable oraisalle within 60 days of April 1, 2008.
We did not deem these shares outstanding, howirehe purpose of computing the percentage owiistany other person.

Shares Beneficially Owned

Name of Beneficial Owner Number %

5% or Greater Stockholders:

Madeleine Pickens(! 35,936,18 60.€%
Directors and Named Executive Officers:

Boone Pickens(Z 35,936,18 60.€%
Andrew J. Littlefair(3) 1,731,41 3.8%
James N. Harger(- 842,91: 1.%%
Richard R. Wheeler(t 536,66 1.2%
Mitchell W. Pratt(6) 429,13( *
Barclay F. Corbu — *
John S. Herrington(i 247,25¢ *
Warren I. Mitchell(8) 267,56 *
Kenneth M. Soch 75,61( *
James C. Miller I11(9 20,10( *
Vincent C. Taormina(1C — *
All current officers and directors as a group (&tspns)(11 40,086,84 70.(%
* Represents less than 1%.

(1) Madeleine Pickens is the wife of Boone Pickens.d8ieral ownership includes 32,936,184 shares beiadiff owned by Boone
Pickens. Ms. Pickens disclaims beneficial ownersivigr these shares.

2 Beneficial ownership includes: (a) 3,000,000 shaedd by Madeleine Pickens, his wife; (b) 1,000,8088res held by Boone Pickens

Interests Ltd. over which Mr. Pickens possesseiagaind investment control; (c) 396,464 shares hglBP Capital Energy Equity
Fund, L.P., BP Capital Energy Equity InternatioHaldings I, L.P., and BP Capital Energy Equity Fund
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Master Il, L.P. (collectively, the "BP Capital Fwsi}l as to which Mr. Pickens has sole voting arspadsitive power; and

(d) 15,000,000 shares subject to a warrant exdreiseithin 60 days of April 1, 2008. Mr. Pickensdiaims beneficial ownership over
(a) the 396,464 shares held by the BP Capital Fusnd®pt to the extent of any indirect pecuniatgriest therein, and (b) the
3,000,000 shares held by Madeleine Pickens.

3) Beneficial ownership includes 910,000 shares stibjegptions exercisable within 60 days of April2D08.
(€] Beneficial ownership includes 508,333 shares stiljegptions exercisable within 60 days of April2D08.
(5) Beneficial ownership includes 536,667 shares stibjegptions exercisable within 60 days of April2D08.
(6) Beneficial ownership includes 385,000 shares stibjegptions exercisable within 60 days of April2D08.

7 Beneficial ownership includes (i) 200,591 shardd bg the J&L Herrington 2002 Family Trust, overiatin Mr. Herrington possesses
voting and investment control, and (ii) 46,667 sisasubject to options exercisable within 60 dayspofl 1, 2008.

(8) Beneficial ownership includes 186,667 shares stibjegptions exercisable within 60 days of April2D08.
9 Beneficial ownership includes 20,000 shares sulbpeaptions exercisable within 60 days of ApriL008.
(10) Mr. Taormina was appointed to our board of direciarApril 2008.

(11) Beneficial ownership includes 17,593,334 sharegestibo options and warrants exercisable withird&@s of April 1, 2008.
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

Our board of directors, acting pursuantuo bylaws, has determined that the number of tireconstituting the full board of directors
shall be seven at the present time. The boardre€idirs has, upon recommendation of our nominatirygovernance committee, nominated
Andrew J. Littlefair, Warren I. Mitchell, John Sektington, James C. Miller Ill, Boone Pickens, KetinM. Socha and Vincent C. Taormina
for reelection as members of the board of directors

Each of the nominees is currently a dineofwur company. Each newly-elected director aéltve a one-year term until the next annual
meeting of stockholders or until his successowuiy dualified and elected. During the course oérant, the board of directors may appoint a
new director to fill any vacant spot, including@ancy caused by an increase in the size of thal lmbalirectors. The new director will
complete the term of the director he or she replaEach person nominated for election has agreedrie if elected, and we have no reason
to believe that any nominee will be unable to seH@wvever, if any nominee cannot serve, then yooxypwill be voted for another nominee
proposed by the board of directors, or if no nomiiseproposed by the board of directors, a vacanityccur.

We, as a matter of policy, encourage orgatiors to attend meetings of stockholders. Thexana family relationships between any
nominees or executive officers of our company, tuede are no arrangements or understandings bemgemominee and any other person
pursuant to which such nominee was or is seleceddirector or nominee.

Nominees for Director

You are being asked to vote on the seviattdir nominees listed below. Unless otherwiseiestd, the proxy holders will vote the
proxies received by them for these seven nomindesf our nominees for director are current mensbef our board of directors. The names
of the director nominees, their ages as of Jan8hyR008 and other information about them are shioglow.

Name of Director Nominee Age Position

Andrew J. Littlefair 47 President, Chief Executive Officer and Direc
Warren |. Mitchell 70 Chairman of the Boar

John S. Herringto 68 Director

James C. Miller 1lI 65 Director

Boone Picken 79 Director

Kenneth M. Soch 61 Director

Vincent C. Taormin: 52 Director

Andrew J. Littlefair , one of our founders, has served as our PresiGéief Executive Officer and a director since Jagé1. From 199
to 2001, Mr. Littlefair served as President of Rick Fuel Corp. From 1987 to 1996, Mr. Littlefaingal in various management positions at
Mesa, Inc., an energy company of which Boone Piskess Chief Executive Officer. From 1983 to 1987, Mttlefair served in the Reagan
Administration as a Staff Assistant to the Presidiem. Littlefair is currently Chairman of NGV Amiea, the leading U.S. advocacy group for
natural gas vehicles. Mr. Littlefair earned a Bfram the University of Southern California. Mr. tl@fair serves on the board of directors of
Westport Innovations Inc., a Canadian company plybliaded on the Toronto Stock Exchange.

Warren |. Mitchell has served as our Chairman of the Board and atalirsionce May 2005. For over 40 years until higeetent in 200(
Mr. Mitchell worked in various positions at SoutheZalifornia Gas Company, including as Presidegiriéng in 1990 and Chairman
beginning in 1996. Mr. Mitchell currently servesthie board of directors of The Energy Coalitiomoa-profit
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organization devoted to education on energy managgrand on the board of directors of a privateidiiechnology company. Mr. Mitchell
earned a B.S. and an M.B.A. from Pepperdine Uniers

John S Herrington has served as a director of our company since Nbee2005. For over a decade, Mr. Herrington has laeself
employed businessman and attorney at law. From i®8989, Mr. Herrington served as the U.S. SegyeibEnergy, and from 1983 to
1985, Mr. Herrington served as Assistant to thesidemt for presidential personnel in the Reagan iAthtnation. From 1981 to 1983,

Mr. Herrington served as Assistant Secretary ofNbhey. Mr. Herrington earned an A.B. from Stanfahdiversity and a J.D. and an LL.B.
from the University of California, Hastings Collegkthe Law.

James C. Miller 111 has served as a director of our company since Nd@g.2Mr. Miller has served on the board of govesnafrthe
United States Postal Service since April 2003, ads chairman since January 2005. Mr. Miller $&xved on the boards of directors of the
Washington Mutual Investors Fund since October 188®2the J.P. Morgan Value Opportunities Fund sibweember 2001. From 1981 to
1985, Mr. Miller was Chairman of the U.S. Federedde Commission in the Reagan Administration, ded served as Director of the U.S.
Office of Management and Budget from 1985 to 1988.Miller earned a B.B.A. from the University ofe@rgia and a Ph.D. from the
University of Virginia.

Boone Pickens has served as a director of our company since 200& and founded Pickens Fuel Corp. in 1996. Mikétis has served
as the Chairman and Chief Executive Officer of Bipital, L.P. since he founded the company in 1886, is also active in management of
the BP Capital Equity Fund and BP Capital CommoBiind, privately held investment funds. Mr. Pickais serves on the board of
directors of EXCO Resources, Inc., a publicly tchdaergy company. Mr. Pickens was the founder afdvieetroleum Company, an oil and
gas company, and served as Chief Executive Offindra director of it and its successors from 1958996. Mr. Pickens earned a B.S. from
Oklahoma State University.

Kenneth M. Socha has served as a director of our company since 3a2083. Since 1995, Mr. Socha has served as th@iSdanaging
Director of Perseus, L.L.C., a merchant bank andape equity fund management company. Before jgiierseus, Mr. Socha practiced
corporate and securities law as a partner in the Xerk office of Dewey Ballantine. Mr. Socha earredA.B. from the University of Notre
Dame and a J.D. from Duke University Law School.

Vincent C. Taormina has served as a director of our company since &00B. Mr. Taormina is the former Chief Executivfic2r of
Taormina Industries, Inc., one of California's Esgsolid waste and recycling companies. In 199@rmina Industries merged with Republic
Services, a publicly-held waste handling compaiay tperates throughout the United States. Mr. Ta@served as Regional Vice-President
of Republic Services from 1997 to 2001, managirgaberall operations of eleven western states.eS¥001, Mr. Taormina has served as a
consultant to Republic Services and operates hisiowestment company. Mr. Taormina is a past Pessidf the Orange County Solid Wa
Management Association, past President Elect o€tiddornia Refuse Removal Council and a formerrtdoaember of the Waste Recyclers
Council for the National Solid Waste Managementri@oa

Vote Required

The nominees who receive the highest nurobeotes represented by shares of common stodept®r represented by proxy and
entitled to vote at the annual meeting will be &ldc

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE ELECTION
TO THE BOARD OF EACH OF THESE NOMINEES




PROPOSAL NO. 2

RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

We are asking you to ratify the appointm&KPMG LLP as our independent registered pubtimoainting firm for the fiscal year endi
December 31, 2008. KPMG LLP has audited our firargtatements annually since 2001. RepresentaiiiéBPMG LLP are expected to be
at the annual meeting to answer any questions aha & statement should they choose to do so.

Although our bylaws do not require that stackholders approve the appointment of our inddpet registered public accounting firm,
our board of directors is submitting the selecttbiKPMG LLP to our stockholders for ratification asnatter of good corporate practice. If
our stockholders vote against the ratification ®f\&G LLP, our board of directors will reconsider wlner or not to retain the firm. Even if ¢
stockholders ratify the appointment, our boardicdators may choose to appoint a different indepahdegistered public accounting firm at
any time during the year if our board of directdesermines that such a change would be in theiftesests of our company and our
stockholders.

Independent Registered Public Accounting Firm Feeand Services

The following table presents fees for pssfenal audit and other services rendered by KPMB for the audit of our annual financial
statements as of and for the fiscal years endeérmleer 31, 2006 and December 31, 2007 and feed Hilteother services rendered by
KPMG LLP during those periods.

2006 2007
Audit Fees(1 $ 1,005,000 $ 814,50(
Audit-Related Fees(Z — —
Tax Fees(3 65,427 208,53(
All Other Fees(4 — —
Total $ 1,070,42 $ 1,023,03

(1)  Audit Fees consist of fees billed for professioswtvices rendered for the audit of our consolidatatual financial
statements and review of the interim consolidaitegifcial statements included in quarterly repgnefessional servici
rendered in connection with our filing of variowgyistration statements (including the Form S-1stegfion statement
filed in conjunction with our initial public offeng) and other professional services that are ndymabvided by
KPMG LLP in connection with statutory and regulatfitings or engagements.

(2) Audit-Related Fees consist of fees billed for assurandeelated services that are reasonably relatdtetperformanc
of the audit or review of our consolidated finahsi@mtements and are not reported under Audit F2esng fiscal years
2006 and 2007 there were no such services rentteresdby KPMG LLP.

(3) Tax fees consist of fees billed for professionavises rendered for tax compliance, tax advice targlanning
(domestic and international). These services ireclssistance regarding federal, state and intenadtiax compliance,
acquisitions and international tax planning.

(4)  All Other Fees consist of fees for products anglises other than the services reported above. Ddiscal years 2006
and 2007 there were no such services renderediip KEMG LLP.
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Pre-Approval Policies and Procedure:

As a matter of policy, all audit and nordauservices provided by our independent registerdalic accounting firm are approved in
advance by the Audit Committee, which considerstivrethe provision of non-audit services is comgativith maintaining such firm's
independence. All services provided by KPMG LLPidgfiscal years 2006 and 2007 were pre-approvetth®yudit Committee. The Audit
Committee has considered the role of KPMG LLP iovjting services to us for the fiscal year endedddeber 31, 2007 and has concluded
that such services are compatible with their indepace as our auditors.

Vote Required

Ratification of KPMG LLP as our independesgistered public accounting firm requires thérafative vote of the holders of a majority
of the shares casting votes present in persorpoesented by proxy on this proposal at the annegltimg. The number of votes cast in favor
of this proposal must also be at least a majofiithe required quorum. The presence in person@esentation by proxy of the persons
entitled to vote a majority of shares of our comnstatk will constitute a quorum under our bylawsstentions will be counted towards the
tabulation of votes cast on this proposal. Brokar-motes are counted towards a quorum, but areawtted for any purpose in determining
whether this matter has been approved.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" RATI FICATION
OF KPMG LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
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CORPORATE GOVERNANCE

Director Independence

Our board of directors has determined kh@s$srs. Herrington, Miller, Socha and Taormina ntieetindependence requirements under
NASDAQ Marketplace Rule 4200(a)(15). Messrs. Litlg Pickens and Mitchell do not meet the indepamaé requirements under NASD,
Marketplace Rule 4200(a)(15) for the following reas:. (1) Mr. Littlefair is our President and Chiefecutive Officer; (2) Mr. Pickens was a
party to material transactions, relationships amareements with our company described in "Cefafationships and Related Party
Transactions" below; and (3) Mr. Mitchell performaehsulting services for us from June 2003 unélfirst quarter of 2006, and we paid him
greater than $100,000 for those services duringy mdnth period within the last three years.

In the course of determining whether Meddesrington, Miller, Socha and Taormina were inglegient under NASDAQ Marketplace
Rule 4200(a)(15), the board of directors considénedollowing transactions, relationships and mgements not required to be disclosed in
"Certain Relationships and Related Party Transastio

. With respect to Mr. Socha, the board of directanssidered his role as Senior Managing DirectoresBus, L.L.C., which
managed funds that previously were affiliates af @ampany. The board of directors also considdratiér. Socha formerly
was a director of Westport Innovations Inc., a kihmtder and business partner of our company, aatdftinds managed by
Perseus, L.L.C. held convertible debt and warraht/estport until such securities were converted @xercised in full in July
2007. The funds continue to hold shares of Westpoommon stock. Additionally, the board of direstoonsidered that
Perseus 2000, L.L.C. held a $500,000 secured psonyisiote issued by our company that was repaidiaip 2006. The board
of directors believed these transactions did nieicathe independence of Mr. Socha because Mr.&®datterest in the
transactions was immaterial and the amount of ¢élsered promissory note did not exceed 5% of Per2@08, L.L.C.'s or our

respective consolidated gross revenues in anyeofsit three fiscal years.

. With respect to Messrs. Herrington and Miller, buard of directors considered that each of Mestgsiington and Miller
served with Mr. Littlefair in the Reagan Adminigica. The board of directors also considered thatHérrington is an
investor in certain funds controlled by Mr. Pickens

. With respect to Mr. Taormina, the board of direstoonsidered his business relationships, inclubdiagonsulting arrangeme
with Republic Services, a customer of our company.

Board Committees

We have an audit committee, compensatiomaittee, nominating and governance committee angateve committee. Our board and
committees generally meet at least quarterly. Edi¢he board committees has the composition arqubresbilities described below. Current
copies of the charters of the audit committee cthrapensation committee and the nominating and gavee committee, which have been
adopted by the board of directors, are publiclyilat’ée on our website dittp://investors.cleanener gyfuels.com/governance.cfm .

Audit committee.  Our audit committee consists of three diregtdodin S. Herrington, James C. Miller Il and Vint€. Taormina, all
of whom our board of directors determined to beepehdent under SEC Rule 10A-3(b)(1) and NASDAQ Mtplace Rule 4200(a)(15).
David R. Demers served on our audit committee duistal 2007 and up through his resignation framlmoard of directors on April 4, 20(
at which point he was replaced on the committemhyTaormina. In December 2007, we entered inttagetransactions with Westport
Innovations Inc., discussed below under "CertaitafReships and Related Party Transactions," whielbelieve affected the independence

of
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Mr. Demers. Mr. Demers remained on the audit cone®iin reliance on the exemption from independataredards set forth in Rule 10A-3
(b)(2)(iv) and NASDAQ Marketplace Rule 4350(a)(Bje do not believe our reliance on the Rule 10A-A()lv) exemption materially
adversely affected the ability of the audit comesgtto act independently and to satisfy the othguirements of Rule 10A-3 in this proxy
statement. The audit committee held six meetindisdal 2007. The chair of the audit committee is Miller. Mr. Miller qualifies as an aud
committee financial expert under the NASDAQ ruled ¢he rules of the SEC. The functions of this céttea include:

. selecting and overseeing the engagement of a firserve as an independent registered public adogufitm to audit our
financial statements,

. helping to ensure the independence of our independgistered public accounting firm,

. discussing the scope and results of the audit evittindependent registered public accounting firm,

. developing procedures for employees to anonymaighynit concerns about questionable accounting dit matters,

. meeting with our independent registered public antiag firm and our management to consider the aaeyof our internal

accounting controls and audit procedures, and

. approving all audit and non-audit services to bdgomed by our independent registered public actiogrfirm.

We believe that the composition of our aedmmittee meets the criteria for independenceeyrahd the functioning of our audit
committee will comply with the applicable requiremi of, the Sarbanes Oxley Act of 2002 and the NAQand SEC rules, including the
requirement that the audit committee have at leastqualified financial expert.

Compensation committee.  Our compensation committee currently consisthree directors, John S. Herrington, Warren ltdkell anc
Kenneth M. Socha, all of whom our board of direstdetermined to be independent under NASDAQ Mat&etpRule 4200(a)(15) except
Mr. Mitchell. The compensation committee held fougetings in fiscal 2007. The chair of the compaasatommittee is Mr. Mitchell. The
functions of this committee include:

. determining or recommending to the board of dinectbe compensation of our executive officers,udilg annual cash
bonuses and related performance criteria,

. administering our stock and equity incentive plans,

. reviewing and, as it deems appropriate, recommenidirour board of directors, policies, practices] procedures relating to

the compensation of our directors, officers, aftepmanagerial employees and the establishmeradmeéhistration of our
employee benefit plans, and

. advising and consulting with our officers regardmgnagerial personnel and development.

We believe that the composition of our cemgation committee meets the criteria for indepeoe@nder, and the functioning of our
compensation committee will comply with the apgiilearequirements of, NASDAQ and SEC rules. In adance with NASDAQ
Marketplace Rule 4350(a)(5), we intend for all mensbof our compensation committee to be independsrdefined in NASDAQ
Marketplace Rule 4200(a)(15), no later than one wétar the listing of our shares on the NASDAQ lizlbMarket, or May 25, 2008. As sut
Mr. Mitchell will resign from the compensation corittee before May 25, 2008.

Nominating and governance committee.  Our nominating and governance committee cugreansists of four directors, John S.
Herrington, Boone Pickens, Kenneth M. Socha, antéfit C. Taormina, all of whom our board of direstdetermined to be independent
under NASDAQ
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Marketplace Rule 4200(a)(15) except Mr. Pickensi®&. Demers served on our nominating and goveraaommittee during fiscal 2007
and up through his resignation from our board ofators on April 4, 2008. The nominating and goaece committee held one meeting in
fiscal 2007. The chair of the nominating and goaeae committee is Mr. Herrington. The functionshi$ committee include:

. establishing standards for service on our boauirettors,

. identifying, evaluating and recommending nomin@esur board of directors and committees of our adidirectors,

. conducting searches for appropriate directors,

. evaluating the performance of our board of direcand of individual directors,

. consid_ering and making recommendations to the bofditectors regarding the size and compositiothefboard and its
committees,

. reviewing developments in corporate governancetiges; and

. evaluating the adequacy of our corporate governpragices and reporting.

We believe that the composition of our naating and governance committee meets the crit@rimdependence under, and the
functioning of our nominating and governance cortaritwvill comply with the applicable requirements MASDAQ and SEC rules. In
accordance with NASDAQ Marketplace Rule 4350(a)if,intend for all members of our nominating anglegaance committee to be
independent, as defined in NASDAQ Marketplace R@@0(a)(15), no later than one year after thenlistif our shares on the NASDAQ
Global Market, or May 25, 2008. As such, Mr. Pickevill resign from the nominating and governancenuttee before May 25, 2008.

Derivative Committee.  Our derivative committee consists of threeatoes, Andrew J. Littlefair, James C. Miller 1ll dWarren 1.
Mitchell. The derivative committee did not hold amgetings in fiscal 2007 as we did not own anywdgive instruments during 2007. The
chair of the derivative committee is Mr. Littlefaifhe functions of this committee include:

. formulating derivative strategy and directing dative activities,
. engaging and meeting with advisors regarding dévieactivities and strategies, and
. making recommendations to the board of directaganging derivative strategy and activity.

Meetings of the Board of Directors and Board Commikees

During fiscal 2007, our board of directbedd seven meetings and each director attendegsit T5% of all meetings of the board of
directors and applicable committees, during théodsrthat he served.

Code of Ethics

We have adopted a written code of ethigdiegble to our directors, officers and employeeadcordance with the rules of NASDAQ
and the SEC. Our code of ethics is designed ta detangdoing and to promote:

. honest and ethical conduct,

. full, fair, accurate, timely and understandableldisure in reports and documents that we file WithSEC and in our other
public communications,

. compliance with applicable laws, rules and regatetj including insider trading compliance, and

. accountability for adherence to the code and pramgtnal reporting of violations of the code, inding illegal or unethical
behavior regarding accounting or auditing practices
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The audit committee of our board of direstwill review our code of ethics periodically améy propose or adopt additions or
amendments as it determines are required or apptep®©ur code of ethics is posted on our website a
http: //investor s.cleanener gyfuel s.conVgovernance.cfm .

Equity Ownership by the Board of Directors

Pursuant to stock ownership guidelinesmanended by our nominating and governance comnitteleas approved by the board of
directors, each director is expected to own at [#@8 shares of our common stock during their tefiservice as a director, with new direct
expected to purchase at least that number of shatteig 180 days of commencement of service agectbr. Each of our current directors
satisfied these guidelines other than Mr. Taormivtzg joined our board of directors on April 4, 2008

Compensation Committee Interlocks and Insider Parttipation

No executive officer of our company (1)v&zt as a member of the compensation committeetifer board committee performing
equivalent functions or, in the absence of any suchmittee, the entire board of directors) of arotimtity, one of whose executive officers
served on our company's compensation committesef2ed as a director of another entity, one ofsehexecutive officers served on our
company's compensation committee, or (3) servednasmber of the compensation committee (or othardbcommittee performing
equivalent functions or, in the absence of any suchmittee, the entire board of directors) of apotimtity, one of whose executive officers
served as a director of our company.

Stockholder Communications with the Board of Direcbrs

We have adopted a formal process by whintk&olders may communicate with our board of daecwhich is available on our website
at http://investors.cleanener gyfuel s.com/contactboard.cfm . Communications to the board must either be itimgriand sent care of the
Corporate Secretary by mail to our offices at 302 Ranch Parkway, Suite 200, Seal Beach, Cali#o®0i740, or delivered via e-mail to
mpratt@cleanenergyfuels.com . This centralized process will assist the boardidctors in reviewing and responding to stockkold
communications in an appropriate manner. The ndraeyspecific intended recipient should be notethe communication. All
communications (i) must be accompanied by a stateofehe type and amount of the securities ofaampany that the person holds,

(i) must identify any special interest, meaningirterest not in the capacity of a stockholder af company, of the person submitting the
communication, and (iii) the address, telephonelmmand e-mail address, if any, of the person sttimgithe communication. The board of
directors has instructed the Corporate Secretafgreeard it such correspondence; however, befonedoding any correspondence, the board
of directors has also instructed the Corporateedawr to review such correspondence and, in thp@ate Secretary's discretion, not to
forward certain items if they are deemed of a peakdllegal, commercial, offensive or frivoloustaee or otherwise inappropriate for director
consideration.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requinesdirectors, executive officers and beneficiahevs of more than 10% of our common sl
to file reports of ownership and changes in ownerslith the SEC. Based solely on copies of thepents provided to us and written
representations that no other reports were requiveelieve that these persons met all of theiegige Section 16(a) filing requirements
during fiscal 2007, except (1) a late Form 3 repas filed for Kenneth M. Socha on May 25, 2007;g2ate Form 3 report was filed for
Perseus ENRG Investment, L.L.C. and Frank H. Readune 1, 2007; (3) a late Form 4 report was filedVarren Mitchell on June 25, 20
to report the purchase of 100 shares of commork stlocdune 6, 2007; and (4) a late Form 3 reportfileds for Madeleine Pickens on
December 11, 2007.
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INFORMATION ABOUT OUR EXECUTIVE OFFICERS

The names of our current executive officgrsir ages as of January 31, 2008, and theitipnsiare shown below. Biographical
summaries of each of our executive officers whoratealso members of our board of directors arkided below.

Name Age Position Held

Andrew J. Littlefair 47 President, Chief Executive Officer and Direc
Richard R. Wheele 43 Chief Financial Officel

James N. Harge 49 Senior VP, Marketing and Sal

Mitchell W. Pratt 48 Senior VP, Engineering, Operations and Public Aéf
Barclay F. Corbu 41 Senior VP, Strategic Developme

Richard R. Wheeler has served as our Chief Financial Officer sincerraty 2003. From November 2001 to January 2003 Wheeler
served as Chief Financial Officer of Blue Energyr&chnologies LLC, a privately held natural gas ekhfuels company which we acquired
in December 2002. From May 2000 to October 2001, Wheeler served as Executive Vice President anef Emancial Officer of Encoda
Systems, Inc., a privately held software company.\Wheeler earned a B.S. and an M.B.A. from thevdrsity of Colorado, Boulder and is a
certified public accountant.

James N. Harger has served as our Senior Vice President, MarketimySales, since June 2003, and served as ouPYés@ent,
Marketing from June 2001 to June 2003. From 1990f@il, Mr. Harger served as Vice President, Manketind Sales of Pickens Fuel Corp.
From 1983 to 1997, Mr. Harger served in managermesitions at Southern California Gas Company, wherassisted in the launch of the
natural gas vehicle program in 1992. Mr. Hargenedra B.S. from the University of California, Loadeles, and an M.B.A. from Pepperd
University.

Mitchell W. Pratt has served as our Senior Vice President, Engirgeddiperations and Public Affairs, since January62@dd as our
Corporate Secretary since December 2002. From AZ@d to December 2005, Mr. Pratt served as oce Yiresident, Business
Development. From 1983 to July 2001, Mr. Pratt heldous positions in sales and marketing, openatand public affairs at Southern
California Gas Company. Mr. Pratt earned a B.Snftbe California State University at Northridge ardM.B.A. from the University of
California, Irvine.

Barclay F. Corbus has served as our Senior Vice President, StraBgyelopment, since September 2007. From July 20@ptember
2007, Mr. Corbus served as Co-Chief Executive @ffend a director of WR Hambrecht + Co, which madagur initial public offering.
Mr. Corbus joined WR Hambrecht + Co. in 1999 amndif October 2000 to July 2003, Mr. Corbus servedead of Investment Banking of
WR Hambrecht + Co. From 1989 to 1999, Mr. Corbusk&d with Donaldson, Lufkin & Jenrette. Mr. Cortaeyves as a director of Alaska
Energy and Resourc€., Overstock.com and Goodwill of San Francisco. Gbrbus earned an A.B. from Dartmouth College amdi1.B.A.
from Columbia Business School.
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COMPENSATION DISCUSSION AND ANALYSIS
Overview

We have adopted a basic philosophy andipeaaf offering market competitive compensatioattis designed to attract, retain and
motivate a highly qualified executive managemealrteWith respect to (1) each person who servediaprincipal executive officer or
principal financial officer during fiscal 2007 (Arelv J. Littlefair and Richard R. Wheeler, respedlijy, and (2) the three most highly
compensated executive officers during fiscal 2000 were serving as executive officers at the erfisoél 2007 and who did not serve as
principal executive officer or principal financiaificer (James N. Harger, Mitchell W. Pratt and &ay F. Corbus—and together with
Messrs. Littlefair and Wheeler, the "named exeeutifficers"), this Compensation Discussion and #sialdescribes our compensation
philosophy and objectives, the methodologies usedsdtablishing the compensation programs for #meed executive officers, and the
policies and practices to administer such programs.

Compensation Philosophy

We believe compensation should includeaghia competitive base salary and bonus incentivemncourage retention and reward
individual responsibility and productivity, equigyants to align the interests of our officers witibse of our stockholders, and case-specific
compensation plans to accommodate individual cigtanctes or non-recurring situations. Our compemsammittee uses its judgment and
experience and works closely with our named exeeufficers to determine the appropriate mix of pemsation for each individual. Our
compensation committee historically has not usky $heets, internal pay equity studies, accumdlatealth analyses, equity retention
policies or similar tools in assisting with compatien determinations for our named executive oficeut is evaluating their use for future
deliberations.

The compensation committee has no formitydout does retain the discretion, to adjustemmover awards or payments made to its
named executive officers if the relevant perfornreamzasures upon which they are based are restatee otherwise adjusted in a manner
that would reduce the size of the initial awarghayment.

Benchmarking

We believe compensation practices at coaiparcompanies are a useful indicator for us taairroompetitive in the marketplace.
Therefore, we may informally consider competitivarket practices with respect to the salaries atadl tompensation of our named execu
officers.

Elements of Compensation

Our named executive officers' compensatiasthree primary components—base compensatiadanysdiscretionary annual cash
bonuses, and equity awards. In addition, we prowittenamed executive officers with a variety of &fits that are generally available to all
salaried employees.

We view the various components of compéosats related but distinct. Although our compeiosatommittee reviews each named
executive officer's total compensation, we do reieve that significant compensation derived frome component of compensation should
negate or reduce compensation from other componéfgsietermine the appropriate level for each caregéon component based in part,
but not exclusively, on our informal view of intedrequity and consistency, and other consideratiomgeem relevant, such as to reward
extraordinary performance and increased respoitgibild commitment. Our compensation committeerfasadopted any formal policies or
guidelines for allocating compensation between {targy and short-term compensation, between casimamdash compensation, or among
different forms of non-cash compensation.
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Our annual process of determining ovemathpensation for named executive officers begink vdtommendations made by
Mr. Littlefair, our President and Chief ExecutivéfiCer, to our compensation committee. In making f@icommendation, Mr. Littlefair
considers a number of factors, including the sétioff the individual, the functional role of thegition, the level of the individual's
responsibility, the individual's long-term commitnbéo our company, and the scarcity of individuaih similar skills. Acting with the
recommendation from Mr. Littlefair, our compensatmpmmittee makes the final determination of conspéion for our named executive
officers. The compensation committee determinesdtmepensation of Mr. Littlefair. Mr. Littlefair maglso submit recommendations to the
compensation committee regarding his own proposetpensation levels, which are taken under adviselmethe committee.

Base Salary

Base salary is used to recognize the eapeei skills, knowledge and responsibilities regpliof our named executive officers, taking
into account competitive market compensation pgidther companies for similar positions. Informatlye compensation committee belie
the base salaries of our named executive offidevald generally be targeted within the range ddirse$ for executives in similar positions
with similar responsibilities at comparable comganBase salaries are reviewed annually.

Proposed base salaries are prepared blittlefair and recommended to the compensation cdtaenfor its consideration. In
recommending base salaries for named executiveeosffor 2008, Mr. Littlefair considered a reparepared by Mercer Human Resource
Consulting (the "Mercer Report") that was obtaibgdur human resources department. The Mercer Reploich was also presented to our
compensation committee, showed ranges of compendati similarly situated executives in a broadgaef companies in various industries
that had revenues of greater than $100 millionldmg than $500 million. Mr. Littlefair and the coemzation committee believed it was
appropriate to use the Mercer Report for data palne to the lack of a comparable industry or geaup for Clean Energy Fuels Corp.,
which is the only actively traded public companyosé only line of business is to sell natural gaa ashicle fuel.

Annual Cash Bonus

The compensation committee approves thedbawards of all named executive officers, and gags bonuses after determining
whether specific performance criteria were satisfieo date, annual bonus awards have been bagsbeé performance of our company in
light of pre-established performance criteria.

For each named executive officer, the parémce criteria for cash bonus awards are curréifilycated (and were bifurcated in 2007),
with 35% of the total potential cash bonus awargkbson the volume of gasoline gallons equivalehitmtural gas sold by us, and 65% of the
total potential cash bonus award based on thettBgjd DA of our company. Proposed performance datare prepared by our Chief
Financial Officer based on our annual budget aedgmted to our compensation committee and boatitesftors for their consideration.
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The specific performance criteria approlgadur compensation committee and board of dirsdmr2007 and 2008 are set forth in the
table below:

Performance Criteria Weighting Base Target Middle Target Maximum Target
(thousands) (thousands) (thousands)

2007

EBITDA 65% $ 0 $ 901 $ 3,00(
Volume (in gasoline gallon equivalen 35% 78,31( 82,13( 86,13(
2008

EBITDA 65% $ 3,00C $ 4,34, $ 5,60(
Volume (in gasoline gallon equivalen 35% 92,66¢ 97,66¢ 102,66!

In calculating the EBITDA-based portiontbé annual cash bonuses for 2007, the compengaiiomittee determined that the EBITDA
number should exclude non-cash stock-based comimmexpense that was not budgeted in setting énfopnance criteria targets. The
compensation committee determined that for 200&E®BKE DA-based portion of the annual cash bonusdlsewtlude all non-cash stodsaser
compensation expense.

For Mr. Littlefair, achievement of the basgiddle and maximum performance targets by ourgaomg in 2007 would have resulted in a
bonus equivalent to 30%, 75% or 150%, respectivadiijs base salary. For each of Messrs. Wheetatt 8nd Harger, achievement of the
base, middle and maximum performance targets bg@upany in 2007 would have resulted in a bonusvatgnt to 30%, 60% or 100%,
respectively, of his respective base salary. Far@®brbus, achievement of the base, middle and maxiperformance targets by our
company in 2007 would have resulted in a bonusvadgnt to 50%, 70% or 100%, respectively, of hiseébsalary; however, Mr. Corbus, who
joined us in September 2007, received &rated bonus based on the length of time Mr. Covtas employed with us during 2007. In 2007,
we did not achieve the base performance targdeckta volume and we achieved 51% between the midli maximum performance targ
related to EBITDA. The actual amount of performabesed bonuses earned by our named executiversffme2007 is set forth in the
Summary Compensation Table below under "Non-Eduitgntive Plan Compensation."

With respect to annual cash bonuses fo82h@ compensation committee approved increast ipercentages of base salary that may
be paid to our named executive officers upon thmpany's achievement of specific performance catestablished by the compensation
committee for 2008 as follows: Mr. Littlefair witle eligible to receive a bonus equal to 70%, 100%b60%, respectively, of his 2008 base
salary for achievement of the base, middle and mami performance targets, and each of our other daxecutive officers will be eligible
to receive a bonus equal to 50%, 70% or 100%, otispdy, of his respective 2008 base salary fori@gment of the base, middle and
maximum performance targets. The compensation ctiserietermined to raise the percentages of béey gaimarily to reflect that the
company is now publicly-traded, and that the dutiethe named executive officers are generally ncoraplicated and demanding than
before our initial public offering.

Foecial Cash Bonuses Related to Initial Public Offering

In December 2007, our compensation commdfgproved the following special cash bonusesdaam of our named executive officers
related to the completion of our initial public effng: Mr. Littlefair—$200,000; Mr. Wheeler—$135@0Mr. Harger—$100,000; and
Mr. Pratt—$125,000. Additionally, in 2006, our coemsation committee approved a special cash bomddrfdNVheeler in the amount of
$100,000 related to his efforts in connection wiith preparation of our initial public offering. Onamed executive officers made no
recommendations with respect to the amounts otthesuses.
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Our compensation committee may award amithfispecial cash bonuses in the future to reward@dinary efforts by our named
executive officers coupled with successful resfdtour company.

Equity Compensation

We believe that long-term performance tsi@ged through an ownership culture that encourpge®rmance by our named executive
officers through the use of stock and stock baset@s. Our stock compensation plans have beenlissidhto provide certain of our
employees, including our named executive officeit) incentives to help align those employees'ragts with the interests of our
stockholders. Our compensation committee belidvesise of stock and stock based awards offersa$tealpproach to achieving this goal.
We may develop and adopt stock ownership requirésrfenexecutive officers in the future. Our stadmpensation plans have provided the
principal method for our named executive officeratquire equity or equity linked interests in oampany.

We sponsor a 2002 Stock Option Plan (2d88)Rnd a 2006 Equity Incentive Plan (2006 Plaimon the effectiveness of our IPO
registration statement, the 2006 Plan became eféeahd the 2002 Plan became unavailable for neardsy For more information about the
2002 Plan and the 2006 Plan, please read "CompemsdtDirectors and Executive Officers—Stock Intre@a Plans" below. The 2002 Plan
and the 2006 Plan are administered by our boaditrettors or our compensation committee. In the adsawards intended to qualify as
"performance based compensation" excludable frend#dduction limitation under Section 162(m) of tihkernal Revenue Code, the
administrator of the 2006 Plan will consist of tatomore "outside directors" within the meaning et&on 162(m).

Historically, we have awarded stock optitmsur named executive officers, but not restda®ck. With respect to the timing of option
grants to our named executive officers, such grgaterally occur at regularly scheduled meetingsunfboard of directors or our
compensation committee (the administrator of o@22Blan and 2006 Plan), and are priced based aridkig price of our common stock
that date. For new hires (such as Mr. Corbus irteBeiper 2007), options are priced at the later tuoof the date of the meeting at which the
board of directors or compensation committee apgsdiie grant or the first date of employment.

Change in Control and Severance Payments

The employment agreements of our namedutixecofficers provide them benefits if their emyaleent is terminated (other than for
misconduct), including termination following a clggnin control. The details and amounts of such fitsrere set forth in the section entitled
"Potential Payments Upon Termination or Changeanttol."

Stock options awarded under the 2006 Fiahare held by our named executive officers vestll upon a change of control ("single
trigger"). We believe single trigger treatment $tmck options is appropriate because: (i) it hedpain key employees during change in col
discussions, especially more senior executive éffievhere equity represents a significant portiotheir total pay package; and (i) the
company that made the original equity grant willowger exist after a change in control and empsyshould not be required to have the
of their outstanding equity tied to the new compsaifiyture success.

Deductibility of Executive Compensation

Our compensation committee reviews andidens the deductibility of executive compensatioder Section 162(m) of the Internal
Revenue Code, which provides that we may not deskrtain compensation of more than $1,000,000is¢hzeid to certain individuals. Our
compensation committee believes that compensati@htp our named executive officers should gengtagl fully deductible for federal
income tax purposes. However, in certain situations compensation committee may approve comp@msttat will not meet these
requirements in order to ensure competitive legétstal
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compensation for our named executive officers.othe compensation paid to our named executivieer was fully deductible in fiscal
2007. With respect to compensation awarded (oetaviarded) under the 2006 Plan, we are relyingansitional relief under Section 162(
to exclude such compensation from the $1,000,000 tin deductibility. The transitional relief withst until our 2011 meeting of stockhold
or until we materially modify the 2006 Plan. Weeind to have our public company stockholders apptioe 2006 Plan before the expiration
of the transitional relief, in which case we argate awards under the 2006 Plan will qualify asftpenance-based"” compensation under
Section 162(m) and therefore will be fully deduletib

Conclusion

Our compensation practices are designeetain and motivate our named executive officexstarultimately reward them for
outstanding performance.

Compensation Committee Report

We, the compensation committee of the Badlirectors of Clean Energy Fuels Corp., haveewed and discussed the Compensation
Discussion and Analysis (set forth above) withrtenagement of the company, and, based on suclwravwié discussion, have recommen
to the Board of Directors inclusion of the CompeimsaDiscussion and Analysis in this proxy statemen

Compensation Committe
Warren |. Mitchell, Chairman
John S. Herrington

Kenneth M. Soch
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COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS
Summary Compensation Table

The table below summarizes the total cormpton earned by each of the named executive déffoe the fiscal years ended
December 31, 2006 and 2007.

Non-Equity

Option All Other Incentive Plan

Salary Bonus Awards Compensation Compensation Total
Name and Principal Position Year %) $) $)D)(2) (E]E)] $) $)
Andrew J. Littlefair 2007 433,91 200,00 1,302,13 16,56¢ 325,60( 2,278,22|
President & Chief Executive 200¢ 400,00( — — 18,63( 432,00( 850,63(
Officer
Richard R. Wheeler 2007 271,24. 135,00( 871,99: 19,55: 143,00( 1,440,78:
Chief Financial Officel 200¢ 232,29. 100,00( — 16,35¢ 131,25( 479,90:
James N. Harger 2007 246,39. 100,00( 994,89: 19,12¢ 130,00( 1,490,40!
Senior Vice President, 200¢ 225,00( — — 24,12¢ 118,12! 367,25
Marketing & Sale
Mitchell W. Pratt 2007 246,16 125,00( 749,09! 15,75¢ 130,00( 1,266,01!
Senior Vice President, 200¢€ 225,00( — — 15,001 118,12¢ 358,12¢
Operations, Engineering,
Public Affairs, and
Corporate Secretal
Barclay F. Corbus(4) 2007 80,83: 100,00( 264,44 568 43,77¢ 489,61°
Senior Vice President, Strategic ~ 200¢ — — — — — —
Developmen

(1) The amounts listed in this column represent théadamount we recognized for financial statemepbréng purposes with respect to
fiscal 2007, disregarding an estimate of forfeisurglated to service-based vesting conditions, uRif@ncial Accounting Standards
Board Statement of Financial Accounting Standards123(R), "Share-Based Payment,” or SFAS No. 123H& a more detailed
discussion on the valuation model and assumptisead to calculate the fair value of these awardsnsée 6 to the consolidated
financial statements included in our annual reparEorm 10-K for the year ended December 31, 2007.

(2) We granted no option awards to our named execaoffieers in 2006. Further, all option awards wergea to our named executive

officers before 2006 became fully vested in Oct@@5 in connection with the change in control vataccurred when Boone Picke
purchased all of the outstanding shares of our emypeld by Terasen, Inc. and three other stoclensld

20




(3) The compensation represented by the amounts fd& 200 2007 in this column is detailed in the foliogvtable.

Qualified Retirement Payment of Health and

Plan Employer Welfare Insurance CNG Fuel/ Tax Gross-
Name Match ($) Premiums ($)(i) Vehicle ($)(ii) Ups ($)(iii) Total ($)
2006
Andrew J. Littlefair 7,50( 2,50( 5,221 3,40¢ 18,63(
Richard R. Wheele 7,50( 2,50( 3,95¢ 2,40( 16,35¢
James N. Harge 7,50( 2,50( 8,16¢ 5,95¢ 24,12¢
Mitchell W. Pratt 7,50( 2,50( 3,02t 1,97¢ 15,00:
2007
Andrew J. Littlefair 7,75( 3,911 2,96¢ 1,937 16,56«
Richard R. Wheele 7,75( 3,92¢ 4,90¢ 2,97¢ 19,55:
James N. Harge 7,75(C 3,911 4,51¢ 2,94¢ 19,12¢
Mitchell W. Pratt 7,75(C 3,911 2,47¢ 1,617 15,754
Barclay F. Corbu — 56¢ — — 56¢

0] We pay 80 percent of our employees' insurance prasiassociated with the health and welfare prograensponsor. We pay
100 percent of such premiums for our named exeeuwtificers, other than Mr. Corbus. The amountdis ¢olumn are intended to
guantify the extra benefit we provide only to oanmred executive officers.

(ii) The amounts in this column are attributable to geatuse of compangrovided natural gas vehicles and the related afusie fuel fol
the vehicles (each as calculated in accordancelnti¢hnal Revenue Service guidelines), the valueldth is included as
compensation on the W-2 of our named executive@f§iwho receive such benefits. Each of these naxexltive officers is
responsible for paying income tax on such amount.

(i)  The amounts in this column are attributable toddeh payment we provide to our named executiveeHi(a "gross-up" payment) in
respect of taxes that are imposed due to theifpeotthe benefits in (ii) above. The gross-up payt is intended to make our named
executive officers whole for the taxes they must ghae to their receipt of the company-provided reltgas vehicle.

(4)  Mr. Corbus joined us as an employee on Septemhe2Ql .
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Grants of Plan-Based Awards

The following table provides informatiorgegding the amount of plan-based awards grant@@0@ for each of the named executive
officers.

Estimated Future Payouts Under Non-Equity All Other
Incentive Based Plans(2) Option Exercise Grant Date
Awards: or Base Fair Value of
Number of Price of Stock and
Securities Option Option Awards
Grant Date Approval Threshold Target Maximum Underlying Awards 4)
Name 1) Date(1) $) ($) (%) Options(3)(#) ($/Sh) $)
Andrew J. Littlefair — — 85,80( 214,50( 429,00( — — —
— — 46,20( 115,50( 231,00( — — —
5/24/200° 8/21/2001 — — — 525,00( 12.0C 3,522,75I
12/12/200 12/12/200 — — — 100,00( 15.27 843,00(
Richard R. Wheeler — — 53,62¢ 107,25( 178,75( — — —
— — 28,87¢ 57,75( 96,25( — — —
5/24/200° 8/21/200t — — 350,00( 12.0C 2,348,501
12/12/200 12/12/200 — — — 100,00( 15.23 843,00(
James N. Harger — — 48,75( 97,50( 162,50( — — —
— — 26,25( 52,50( 87,50( — — —
5/24/200° 8/21/2001 — — — 400,00( 12.0C 2,684,001
12/12/200 12/12/200 — — — 100,00( 15.23 843,00(
Mitchell W. Pratt — — 48,75( 97,50( 162,50( — — —
— — 26,25( 52,50( 87,50( — — —
5/24/200° 8/21/200t — — — 300,00( 12.0C 2,013,001
12/12/200 12/12/200 — — — 100,00( 15.27 843,00(
Barclay F. Corbus — — 25,84: 36,18( 51,68¢ — — —
— — 13,91t 19,48: 27,83 — — —
9/10/200° 9/10/200° — — 350,00( 13.2¢ 2,593,501

Q) On August 21, 2006, our compensation committeeaygar options to purchase an aggregate of 1,5750&@s of our common sto
to be granted to certain of our named executiviea®, as shown in the table. These option graete wmade on May 24, 2007, the
date on which the SEC declared effective the Forbr&gistration statement we filed in connectiorhwvatr initial public offering. Th
per share exercise price of the options was equéktinitial public offering price. The optionsagted on September 10, 2007 and
December 12, 2007 were approved by our compensediomittee on the respective dates of grant, amaddah case the per share
exercise price of the options was equal to theirdpgrice of our common stock on the Nasdaq Globadket on the respective dates
of grant.

(2)  The threshold, target and maximum amounts showineiiable correspond to the original base, middteraaximum target amounts
our compensation committee determined to pay toaored executive officers upon the achievementefgtablished 2007
performance targets relating to EBITDA and the woduof gasoline gallons equivalents of natural gés. 9 he threshold, target and
maximum amounts for achievement of the EBITDA anllime targets are shown on separate lines in tie, taith the EBITDA
targets on the upper line. For a more detailedudsion of the 2007 performance targets, see "An@ash Bonus" under
Compensation Discussion and Analysis. Actual payéartachievement of the 2007 performance targetsedlected in the "Non-
Equity Incentive Plan Compensation" column of thengary Compensation Table.
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(3)

(4)

All options shown in this column were awarded unal@r 2006 Equity Incentive Plan. The options awdrde May 24, 2007 vested
6on May 25, 2007 an#l/ 6on November 25, 2007, and will vest an additidriaon each of November 25, 2008 and November 25,
2009, in each case subject to continuing servictkhdyamed executive officer. The option awarde&eptember 10, 2007 vests 34%
on the first anniversary of the date of grant, 88# on each subsequent anniversary until fullyedgstubject to continuing service by
the named executive officer. The options awardeBecember 12, 2007 vest 34% on the first annivgrshthe date of grant and 3:
on each subsequent anniversary until fully vestedach case subject to continuing service by #med executive officer.

Option awards are shown at their grant date fdirevander Financial Accounting Standards Boarde®tant of Financial Accounting
Standards No. 123(R), "Share-Based Payment.” Tihedtue of the options granted on May 24, 200'pt&mber 10, 2007 and
December 12, 2007 was approximately $6.71 per si@rél per share and $8.43 per share, respectiv@fydiscussion regarding the
valuation model and assumptions used to calculatéair value of these option awards, see notetBa@onsolidated financial
statements included in our annual report on ForAax I6r the year ended December 31, 2007.
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Outstanding Equity Awards at Fiscal Year End

The table below summarizes outstandingtg@uards held by our named executive officersetddnber 31, 2007. All option awards

held by named executive officers that were outstanoh October 2005 became fully vested in conmectvith the change of control which
occurred when Boone Pickens purchased all of th&tanding shares of our company held by Terasenalmd three other stockholders.

Option Awards

Number of Securities Underlying Number of Securities Underlying Option Exercise Option Expiration

Name Unexercised Options—Exercisable (#) Options—Unexercisable (#) Price ($) Date

Andrew J. Littlefair 400,00((1) — 2.9¢ 12/12/201:

60,00( — 2.9¢ 6/11/201:
115,00((2) — 2.9¢ 5/6/201¢
100,00( — 2.9¢ 5/05/201!

60,00((3) — 2.9¢ 5/05/201!
175,00( 350,00(5) 12.0C 5/23/201°

—(4) 100,00((6) 15.27 12/12/201

4

(5)
Richard R. Wheeler 125,00(7) — 2.9¢ 6/11/201:
125,00( — 2.9¢ 2/01/201-

70,00((8) — 2.9¢ 2/04/201!

55,00( — 2.9¢ 5/05/201!

45,00((3) — 2.9¢ 5/05/201!
116,66° 233,33(5) 12.0C 5/23/201°

—(4) 100,00((6) 15.27 12/12/201
4
(5)

James N. Harger 125,00((1) — 2.9¢ 12/12/201:
50,00( — 2.9¢ 6/11/201:
80,00((2) — 2.9¢ 2/4/201¢
65,00( — 2.9¢ 5/05/201!
55,00((3) — 2.9¢ 5/05/201!

133,33¢ 266,66(5) 12.0( 5/23/201°
—(4) 100,00((6) 15.27 12/12/201

()]

(5)

Mitchell W. Pratt 75,00((9) — 2.9¢ 12/12/201:
30,00( — 2.9¢ 6/11/201:
85,00((2) — 2.9¢ 2/04/201!
70,00( — 2.9¢ 5/05/201!
25,00((3) — 2.9¢ 5/05/201!

100,00( 200,00(5) 12.0( 5/23/201°
—(4) 100,00((6) 15.27 12/12/201

(]

(5)

Barclay F. Corbu — 350,00((10) 13.2¢ 9/10/201°

1) This option, granted under our 2002 Stock OpticanRin December 12, 2002, had the following initiedting schedule: 20% of the shares were schedalegst on the
completion of each 12 month period following JuiBe 2001, subject to continuing service by the nameztutive officer; provided that the option woutekt in full upon a
"change of control" as described in the plan.

) This option, granted under our 2002 Stock OpticanRin June 11, 2003, had the following initial iegschedule: 34% of the shares were scheduledgbon June 11, 2004, a
33% of the shares were scheduled to vest for eachdhth period completed thereafter, subject tdinamg service by the named executive officer;yied that the option
would vest in full upon a "change of control" asdgbed in the plan.

3) This option, granted under our 2002 Stock OptianRIn February 4, 2005, had the following initiebting schedule: 34% of the shares were scheduoleelst on the date of
grant, 33% were scheduled to vest when the faiketaralue of our common stock met or exceeded $6edGhare, and 33% of the shares were schedulesstavhen the fair
market value of our common stock met or exceede@$Bubject to continuing service by the namedetiee officer; provided that the option would vesfull upon a "change
of control" as described in the plan.

(4) This option, granted under our 2002 Stock OptianRIn May 6, 2005, had the following initial vestischedule: 34% of the shares were scheduled towe3ecember 31, 20C

and 33% of the shares were scheduled to vest &r #2 month period completed thereafter, subjecbtdinuing service by the named executive offipeovided that the option
would vest in full upon a "change of control" asdgbed in the plan.



(5) This option, granted under our 2006 Equity Incenfitan, vested/ 6 on May 25, 2007 antl 6 on November 25, 2007, and will vest an addldr 3 on each of November 25,
2008 and November 25, 2009, subject to continuérgise by the named
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executive officer. The 2006 Equity Incentive Planwyides that, in the event of a "change in conted'described in the plan, this option, if therstartding, will vest in full on the
date that immediately precedes the change of dontro

(6) This option, granted under our 2006 Equity Incemfan, vests 34% on the first anniversary of Ddzami 2, 2007, the date of grant, and 33% on edosesent anniversary
until fully vested, subject to continuing servicethe named executive officer. The 2006 Equity iize Plan provides that, in the event of a "chaimgeontrol”" as described in
the plan, this option, if then outstanding, willstén full on the date that immediately precedesdhange of control.

©) This option, granted under our 2002 Stock OpticanRin June 11, 2003, had the following initial iregschedule: 12% of the shares were scheduledgbon the completion of
the first month of service after February 1, 2003] 4% of the shares were scheduled to vest fér manith completed thereafter, subject to contingieiyice by the named
executive officer; provided that the option woulkesvin full upon a "change of control" as describethe plan.

(8) This option, granted under our 2002 Stock OpticanRin February 1, 2004, had the following initiakting schedule: 8% of the shares were scheduleglstoon the completion
of the first month of service after February 1, 208nd 4% of the shares were scheduled to vesiith month completed thereafter, subject to comtinservice by the named
executive officer; provided that the option woulkesvin full upon a "change of control" as describethe plan.

9) This option, granted under our 2002 Stock OpticanRin December 12, 2002, had the following initedting schedule: 25% of the shares were schedaleest on the
completion of each 12 month period following Aug@6t 2001, subject to continuing service by the edmxecutive officer; provided that the option wbueést in full upon a
"change of control" as described in the plan.

(10) This option, granted under our 2006 Equity Incemflan, vests 34% on the first anniversary of Sep&s 10, 2007, the date of grant, and 33% on ealobegiuent anniversary
until fully vested, subject to continuing servicgethe named executive officer. The 2006 Equity iz Plan provides that, in the event of a "chaimgeontrol" as described in
the plan, this option, if then outstanding, willstén full on the date that immediately precedesdhange of control.

Option Exercises and Stock Vested

None of our named executive officers exsadiany stock options or had restricted stockvéstied during the fiscal years ended
December 31, 2006 or December 31, 2007.

Pension Benefits, Nonqualified Defined Contributiorand Other Deferred Compensation Plans

We do not have any tax-qualified defineddf#é plans or supplemental executive retiremeahglthat provide for payments or other
benefits to our named executive officers in conipeavith their retirement. We also do not have aoyn-qualified defined contribution plan
or other deferred compensation plans that provad@&yments or other benefits to our named exeeuwtfficers.

Potential Payments Upon Termination or Change in Cotrol

The tables and narrative below describeatheunt of compensation to be paid to our nameduixe officers in the event of a
termination of employment or a change in contrble Bmount of compensation payable to each of auedaxecutive officers upon
voluntary termination, involuntary not-for-causeménation, termination following a change of comt@od in the event of disability or death
of our named executive officers is shown in tabédamat below. The amounts shown in the tablesragdhat such termination was effective
as of December 31, 2007, and thus includes ameanted through such time and are estimates oftioeirats which would be paid out to
named executive officers upon their termination.m&eember 31, 2007, the closing price of our comstook was $15.14 per share. The
actual amounts to be paid out can only be detemrané¢he time of such named executive officer'sisson with our company.

Regardless of the manner in which the egmpént of a named executive officer is terminatedishentitled to receive amounts earned
during his term of employment. Such amounts include

. non-equity incentive compensation earned, to thergxested,;

. equity awarded pursuant to our 2002 Stock Optiam Rhd 2006 Equity Incentive Plan, to the extestea:
. amounts contributed and vested under our quali#&dement plan; and

. unused vacation pay.
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Andrew J. Littlefair

The following table shows the potentiallcaayments upon termination or a change of coofrtiie company for our President and
Chief Executive Officer, Andrew J. Littlefair. Ifevterminate Mr. Littlefair's employment without say or if Mr. Littlefair terminates his
employment within one year of a change in contreljs entitled to a payment of 150% of his basargall50% of his previous year's bonus
and payment of medical and related benefits fory@ae. If we terminate his employment without cawgt@in one year of an acquisition or
similar change in control, he is entitled to a paytnof 200% of his base salary, 200% of his previpear's bonus and medical and related
benefits for one year. At December 31, 2007, Mitléfair's annual base salary was $440,000 angdrios-year bonus was $432,000. If his
employment is terminated for cause, we may repwecladl or a portion of our stock owned by him. i Bmployment is terminated becaus
death or disability, we must repurchase all of stock owned by him.

Voluntary Termination Without
Benefit and Involuntary Termination within Cause within One Termination Termination
Payments Upor Voluntary Not For Cause For Cause One Year of a Change Year of Change Due to Due to
Separation Termination Termination Termination in Control in Control Disability Death

Cash Severance$ 0$ 1,308,001 $ 0$ 1,308,001 $ 1,744,000 $ 0% 0
Payment

Continuation of $ 0s$ 9,70C $ 0$ 9,70C $ 9,70C $ 0% 0
Medical/Welfar¢

Benefits

(present value)

Retirement $ 0s$ 0s$ 0$ 0s$ 0$ 0% 0
Benefit (present
value):

Repurchase of $ 0s$ 0s$ 0$ 0$ 0s$ 12,436,28 $ 12,436,28
Common Stock

(€Y

Total: $ 0s 1,317,701 $ 03 1,317,701 $ 1,753,701 $ 12,436,28 $ 12,436,28

1) Assumes a fair market value of $15.14 per shaeeclbsing price of our common stock on Decembe280y7. Mr. Littlefair held 821,419 shares of comnsback on
December 31, 2007.

Additionally, the 2006 Equity Incentive Rlprovides that in the event of a "change in cdyitedl of Mr. Littlefair's options that are
outstanding on the date that immediately precdueshange of control will become immediately exsable on that date. If a change of
control occurred on December 31, 2007, Mr. Litflefeould have received additional vested optionsied at $3,062,599, which amount
represents the dollar amount we would have recedrfiar financial statement reporting purposes toatance with SFAS No. 123(R). For a
more detailed discussion on the valuation modelamstimptions used to calculate the fair value e$¢rawards, see note 6 to the consolic
financial statements included in our annual reparEorm 10-K for the year ended December 31, 28@@."Outstanding Equity Awards at
Fiscal Year End" for information about Mr. Littléfg unvested options at December 31, 2007.

Richard R. Wheeler

The following table shows the potentiallcpgyments upon termination or a change of coofrtie company for our Chief Financial
Officer, Richard R. Wheeler. If we terminate Mr. ¥éter's employment without cause, or if Mr. Whe&deminates his employment within
one year of a change in control, he is entitled payment of 150% of his base salary, 150% of t@sipus year's bonus and payment of
medical and related benefits for one year. If weieate his employment without
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cause within one year of an acquisition or similaange in control, he is entitled to a paymentGif9a of his base salary, 200% of his
previous year's bonus and medical and related befi@f one year. At December 31, 2007, Mr. Whéglennual base salary was $275,000
and his prior-year bonus was $131,250. If his egrplent is terminated for cause, we may repurchdse alportion of our stock owned by
him. If his employment is terminated because othilea disability, we must repurchase all of ourcktowned by him.

Voluntary Termination Without
Benefit and Involuntary Termination within Cause within One Termination Termination
Payments Upor Voluntary Not For Cause For Cause One Year of a Change Year of Change Due to Due to
Separation Termination Termination Termination in Control in Control Disability Death

Cash Severance$ 03 609,37! $ 0% 609,37! $ 812,501 $ 0% 0
Payment

Continuation of $ 0$ 9,70C $ 0s$ 9,70C $ 9,70C $ 0$ 0
Medical/Welfar¢

Benefits

(present value)

Retirement $ 0$ 0s$ 0s$ 0s$ 0s$ 0% 0
Benefit (present
value):

Repurchase of $ 0% 0$ 0$ 0$ 0$ 03 0
Common Stock

(€Y

Total: $ 0s 619,07! $ 03 619,07! $ 822,200 $ 0% 0

1) Mr. Wheeler held no shares of common stock on Déegrgl, 2007.

Additionally, the 2006 Equity Incentive Rlprovides that in the event of a "change in cdyitedl of Mr. Wheeler's options that are
outstanding on the date that immediately precdueshange of control will become immediately exsable on that date. If a change of
control occurred on December 31, 2007, Mr. Wheetauld have received additional vested options \akate$2,318,733, which amount
represents the dollar amount we would have recedrfiar financial statement reporting purposes toatance with SFAS No. 123(R). For a
more detailed discussion on the valuation modelamstimptions used to calculate the fair value e$¢rawards, see note 6 to the consolic
financial statements included in our annual reparEorm 10-K for the year ended December 31, 28@@."Outstanding Equity Awards at
Fiscal Year End" for information about Mr. Wheedarhvested options at December 31, 2007.

James N. Harger

The following table shows the potentiallcpgyments upon termination or a change of coofrtdie company for our Senior Vice
President, Marketing & Sales, James N. Hargereltevminate Mr. Harger's employment without caoséf, Mr. Harger terminates his
employment within one year of a change in contreljs entitled to a payment of 100% of his basargall00% of his previous year's bonus
and payment of medical and related benefits foryaae. If we terminate his employment without cawgthin one year of an acquisition or
similar change in control, he is entitled to a paytnof 150% of his base salary, 150% of his previpear's bonus and medical and related
benefits for one year. At December 31, 2007, Mrddds annual base salary was $250,000 and hisy®ar bonus was $118,125. If his
employment is terminated for cause, we may repwecladl or a portion of our
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stock owned by him. If his employment is terminatedause of death or disability, we must repurcltise our stock owned by him.

Voluntary Termination Without
Benefit and Involuntary Termination within Cause within One Termination Termination
Payments Upor Voluntary Not For Cause For Cause One Year of a Change Year of Change Due to Due to
Separation Termination Termination Termination in Control in Control Disability Death

Cash Severance$ 0$ 368,12! $ 0$ 368,12! $ 552,18( $ 0$ 0
Payment

Continuation of $ 0$ 9,63: $ 0% 9,63: $ 9,632 $ 0% 0
Medical/Welfar¢

Benefits

(present value]

Retirement $ 0% 0$ 0$ 0$ 0$ 03 0
Benefit (present
value):

Repurchase of $ 0$ 0% 0% 0% 0% 5,065,51. $ 5,065,51
Common Stock

@

Total: $ 03 377,75 $ 0s$ 377,75 $ 561,82( $ 5,065,51. $ 5,065,51:

1) Assumes a fair market value of $15.14 per shaeeclising price of our common stock on Decembe2807. Mr. Harger held 334,578 shares of commockste December 3:
2007.

Additionally, the 2006 Equity Incentive Rlprovides that in the event of a "change in cdyitedl of Mr. Harger's options that are
outstanding on the date that immediately precdueshange of control will become immediately exsgable on that date. If a change of
control occurred on December 31, 2007, Mr. Hargeuld: have received additional vested options vahte®P,531,267, which amount
represents the dollar amount we would have recedrfiar financial statement reporting purposes toatance with SFAS No. 123(R). For a
more detailed discussion on the valuation modelamstimptions used to calculate the fair value esg¢tawards, see note 6 to the consolic
financial statements included in our annual reparEorm 10-K for the year ended December 31, 28@@&."Outstanding Equity Awards at
Fiscal Year End" for information about Mr. Hargarfevested options at December 31, 2007.
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Mitchell W. Pratt

The following table shows the potentiallcpayments upon termination or a change of coofrite company for our Senior Vice
President, Engineering, Operations and Public Adfavlitchell W. Pratt. If we terminate Mr. Pratsployment without cause, or if Mr. Pratt
terminates his employment within one year of a glean control, he is entitled to a payment of 108Rkis base salary, 100% of his previous
year's bonus and payment of medical and relateefib@fior one year. If we terminate his employmeithout cause within one year of
acquisition or similar change in control, he isithed to a payment of 150% of his base salary, 198%is previous year's bonus and medical
and related benefits for one year. At DecembeR80@y, Mr. Pratt's annual base salary was $250,800& prioryear bonus was $118,125
his employment is terminated for cause, we maynayase all or a portion of our stock owned by Hinhis employment is terminated
because of death or disability, we must repurchiss our stock owned by him.

Benefit and
Payments Upon
Separation

Voluntary Termination Without
Involuntary Termination within Cause within One Termination Termination
Voluntary Not For Cause For Cause One Year of a Change Year of Change Due to Due to
Termination Termination Termination in Control in Control Disability Death

Cash Severance $ 03 368,12F $ 03 368,12! $ 552,18( $ 0% 0
Payment

Continuation of  $ 0% 9,632 $ 0% 9,632 $ 9,632 $ 0% 0
Medical/Welfare

Benefits (present

value):

Retirement $ 0% 0% 0% 0s$ 0% 0s$ 0
Benefit (present
value):

Repurchase of $ 0% 0% 0% 0% 0% 668,12¢ $ 668,12¢
Common Stock(]

Total: $ 0% 377,75 $ 0% 377,75 $ 561,82( $ 668,12¢ $ 668,12¢

1) Assumes a fair market value of $15.14 per shaeecltbsing price of our common stock on Decembe2B80y7. Mr. Pratt held 44,130 shares of common stwckecember 31,
2007.

Additionally, the 2006 Equity Incentive Rlprovides that in the event of a "change in cdyitedl of Mr. Pratt's options that are
outstanding on the date that immediately precdueshange of control will become immediately exsable on that date. If a change of
control occurred on December 31, 2007, Mr. Prattldidiave received additional vested options vakte®R,106,199, which amount
represents the dollar amount we would have recedrfiar financial statement reporting purposes toatance with SFAS No. 123(R). For a
more detailed discussion on the valuation modelamstimptions used to calculate the fair value e$¢rawards, see note 6 to the consolic
financial statements included in our annual reparEorm 10-K for the year ended December 31, 286@@."Outstanding Equity Awards at
Fiscal Year End" for information about Mr. Pratilsvested options at December 31, 2007.

Barclay F. Corbus

Pursuant to his employment agreement, Mrb@Gs is an "at will" employee and may be termidddg us at any time, with or without
cause. Mr. Corbus is not entitled to any cash sawer or other cash payments in connection withnaitation of his employment with our
company and/or a change in control in our compbtoyvever, the 2006 Equity Incentive Plan provideat th the event
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of a "change in control”, all of Mr. Corbus's opiiothat are outstanding on the date that immegtigtelcedes the change of control will
become immediately exercisable on that date. Hange of control occurred on December 31, 2007 Qdrbus would have received
additional vested options valued at $2,329,544ctwvhimount represents the dollar amount we woulé hesognized for financial statement
reporting purposes in accordance with SFAS No. RR3for a more detailed discussion on the valuatiodel and assumptions used to
calculate the fair value of these awards, see Bitdethe consolidated financial statements includealir annual report on Form 10-K for the
year ended December 31, 2007. See "OutstandindyE&wiards at Fiscal Year End" for information abdlit. Corbus's unvested options
December 31, 2007.

Overview of Director Compensation

We use cash and stock based incentive amsagien to attract and retain qualified candid&teserve on our board. In setting director
compensation, we consider the significant amouineé that our directors expend in fulfilling theiuties to our company as well as the skill
level required by our members of the board.

Cash Compensation Paid to Board Members

For the fiscal year ended December 31, 26@mmbers of our board (other than the ChairmaheBoard) who were not employees of
the company were entitled to receive an attendéaeér board meetings of $5,000 per meeting. Chaiinan of the Audit Committee
received an additional $2,500 per meeting. For mgetafter September 2007, members of our boardasdmot employees of the Company
will receive an attendance fee of $10,000 per mgetbenerally, board members do not receive atteredfees for meetings conducted
telephonically. Our Chairman of the Board receiaeftht rate of $5,000 per month as consideratiomi® position, which amount was
intended to include his attendance fees. In 20@8Chairman of the Board will continue to receivlaarate of $5,000 per month and will
also receive an additional $7,500 per quarter tavb@rded in shares of common stock (rounded dowinetmearest share) on the last business
day of each quarter. These amounts are intendiedltale his attendance fees. Directors who areemployees receive no additional
compensation for their services as directors.

Sock Based I ncentive Compensation

From time to time, we award stock optiomslirectors who are not employees and who areangéIstockholders or affiliated with large
stockholders. The determination of which directeceive awards and the amount of these awardsdsetionary. See footnote (2) to the
Director Compensation table below for informatidioat the options held by our directors at Decen®ie2007.

Director Compensation

The table below summarizes the compensat®paid to directors who are not employees ofcounpany for the fiscal year ended
December 31, 2007.

Name(1) Fees Earned or Option All Other
Paid in Cash ($) Awards ($)(2)(3) Compensation ($) Total ($)

Warren |. Mitchell, Chairma 60,00((4) 95,57 2,71%(5) 158,28t

David R. Demer: 20,00 — — 20,00(

John S. Herringto 20,00( 95,57: — 105,57

James C. Miller, Il 27,50( 72,57 — 100,07:

Boone Picken 20,00( — — 20,00(

Kenneth M. Socha(€ 20,00( — — 20,00(

1) Andrew J. Littlefair, our President and Chief Extes Officer, is not included in this table becailngeis an employee of the company and thus receives

additional compensation for his services as a thredhe compensation received by Mr. Littlefairamsemployee of the company is shown in the Summary
Compensation Table above.
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) On May 24, 2007, Messrs. Mitchell and Herringtooresvere granted 80,000 stock options with a falue®f $536,800 per grant calculated under S|
No. 123(R), and Mr. Miller was granted 60,000 stopkions with a fair value of $402,600 calculatedier SFAS No. 123(R). On December 12, 2007,
Messrs. Mitchell, Herrington and Miller each weramted 25,000 stock options, with a fair value 1®,750 per grant. We granted no awards to oucidire
in 2006 and awards we granted to our directorsrbe2006 were fully vested prior to 2006. As of Deber 31, 2007, Messrs. Mitchell, Herrington andléil
had the following options fully vested and outstagd (i) Mr. Mitchell held an option to purchase@600 shares at an exercise price of $2.96 peeshad ai
option to purchase 26,667 shares at an exercise pfi$12.00 per share; (ii) Mr. Herrington heldagtion to purchase 20,000 shares at an exerdise @f
$2.96 per share, and an option to purchase 26/&&es at an exercise price of $12.00 per share(iinblr. Miller held an option to purchase 20,06Bares ¢
an exercise price of $12.00 per share. Messrs. BerRigkens and Socha held no options at Decenthe?(®7.

3) The amounts listed in this column represent théadaimount we recognized for financial statemepbréng purposes with respect to fiscal 2007 (feaeds
made both in and before fiscal 2007), disregardim@stimate of forfeitures related to service-bageding conditions, under Financial Accountingri@rds
Board Statement of Financial Accounting Standards123(R), "Share-Based Payment," or SFAS No. 12FB a more detailed discussion on the valuation
model and assumptions used to calculate the faiewaf these awards, see note 6 to the consolidatadcial statements included in our annual repart
Form 10-K for the year ended December 31, 2007.

(4) As compensation for serving as Chairman of the 8olslr. Mitchell received a flat rate of $5,000 peonth in 2007, which amount includes his attendance
fees.
(5) Attributable to personal use of a company-providatural gas vehicle (as calculated in accordantte wternal Revenue Service Guidelines) and related

natural gas fuel.

(6) All fees received by Mr. Socha were remitted tosees, LLC, in accordance with an agreement betWieSocha and Perseus, LLC.
Stock Incentive Plans
2002 Stock Option Plan

Our board of directors adopted our 200ZIStption Plan, or 2002 Plan, in December 2002. arkholders approved the plan and all
material amendments. Upon the closing of our intiblic offering, the share reserve availabledmant under the 2002 Plan was cancelled;
and all new grants will be made under our 2006 &duacentive Plan, or 2006 Plan, described beldwnly outstanding option under the 2(
Plan expires or is cancelled, the shares allodaliiee unexercised portion of that option will lmlad to the share reserve under the 2006
and will be available for grant under the 2006 Plan

Administration.  The 2002 Plan may be administered by the bofditectors or a committee of the board of direstdn the case of
options intended to qualify as "performance bassdpensation” within the meaning of Section 162(frthe Internal Revenue Code of 19
or the Code, the committee will consist of two armoutside directors within the meaning of Secfié@(m) of the Code. The administrator
has the authority, in its sole discretion:

. to determine the fair market value of the commaoclst

. to determine the terms and conditions of any ogtigrcluding exercise price, the method of paynoénihe exercise price,
term, vesting and whether the option is a non-giagustock option or an incentive stock option,

. to reduce the exercise price of any option to tiem tcurrent fair market value if the fair markelueaof the optioned stock has
declined since the date of grant of that option,

. to delegate to others responsibilities to assiatiministering the 2002 Plan, and

. to construe and interpret the terms of the 2008 Rfal option agreements and other documentatiateckto the 2002 Plan.
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Eligibility. Effective upon the closing of our initial pubbffering, we may no longer grant new options uride 2002 Plan.

Options.  With respect to options intended to qualify'psrformance based compensation” within the meaoir®ection 162(m) of the
Code, the exercise price must be at least equbkttair market value of our common stock on thee dédi grant. In addition, the exercise price
for any incentive stock option granted to any eme&oowning more than 10% of our common stock mayadess than 110% of the fair
market value of our common stock on the date afityfEhe term of any stock option may not exceedyesars, except that with respect to any
participant who owns 10% or more of the voting poafeall classes of our outstanding capital stabk,term for incentive stock options must
not exceed five years.

Unless the administrator determines otheswinvested shares typically will be subject téefture or to our right of repurchase, which
we may exercise upon the voluntary or involuntanmination of the participant's service with usday reason, including death or disability.

Adjustments upon changein control.  The 2002 Plan provides that in the event afteahge in control,” our company and the successor
corporation, if any, may agree:

. that all options outstanding on the date that imatety precedes the change of control will becommediately exercisable ¢
that date, with the 2002 Plan terminating upondse of the change of control (with 21 days prioitten notice to the
optionees),

. to terminate the 2002 Plan and cancel all outstandptions effective as of the date of the charfgmotrol, and either

(1) provide 21 days prior written notice to optieseso that the optionees can exercise optionsithaitherwise exercisable at
that time, (2) replace such options with comparaipligons in the successor corporation or paremetfeor (3) deliver to each
optionee the difference between the fair markatevalf a share on the date of the change of coatiithe exercise price of t
optionee's option, multiplied by the number of gisannderlying the option, or

. that the successor corporation or its parent wgLiane the 2002 Plan and all outstanding optioex®fe as of the date of the
change of control.

Amendment and termination.  The administrator has the authority to amendpsend or discontinue the 2002 Plan, subject to the
approval of the stockholders in the case of cedaiendments. No amendment, suspension or discatitnuwill impair the rights of any
option, unless agreed to by the optionee.

2006 Equity Incentive Plan

Our 2006 Equity Incentive Plan, which weerdo as the 2006 Plan, was adopted in Decemt@8 B9 our board of directors and
stockholders and became effective upon the clasfirogir initial public offering. Under the 2006 P|a&390,500 shares of common stock v
initially authorized for issuance. The number odirgs reserved for issuance under the 2006 Plagaises automatically, without the need for
further board or stockholder approval, on the fil@y of each of our fiscal years (up through Jan@af016) by the lesser of (1) 1,000,000
shares, (2) 15% of our outstanding common stocthenast day of the immediately proceeding fiseadty or (3) such lesser number of shi
as may be determined by the board of directorse&h of January 1, 2007 and January 1, 2008, tmdeuof authorized shares under the
2006 Plan was increased by 1,000,000 shares.

If any outstanding option under the 200@nRéxpires or is cancelled, the shares allocallectainexercised portion of that option will be
added to the share reserve under the new 2006GRthwill be available for grant under the 2006 Plan
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Sharelimit.  No participant in the 2006 Plan can receivéoopgrants, stock appreciation rights or stock asdor more than 2,000,0
shares total in any calendar year, or for more tha@0,000 shares total in connection with theigiggnt's initial service.

Administration.  The 2006 Plan will be administered by our bazfrdirectors or the compensation committee oftibard. The
administrator has the authority, in its sole ditore

. to select the recipients to whom options, stockrdsjastock appreciation rights and cash awards fmay, time to time, be
granted under the 2006 Plan,

. to determine whether and to what extent optiomgksawards, stock appreciation rights and cashdswvae granted under the
2006 Plan,
. to determine the number of shares that are coumrexgbtions, stock awards, stock appreciation rigingts and the terms of

such agreements,

. to determine the terms and conditions of any ogtistock awards and stock appreciation rightsuitinly exercise price, the
method of payment of the exercise price, term,ingstnd whether the option is a non-statutory stuation or an incentive
stock option, and

. to construe and interpret the terms of the 2006 Rfal agreements and other documentation relatibe 2006 Plan.

Eligibility. The 2006 Plan provides for the grant of optitmpurchase shares of common stock, stock awstiaisk appreciation rights
and cash awards. ISOs may be granted only to emgdoNonstatutory stock options and other stockdawards may be granted to
employees, non-employee directors, advisors anduttamts.

Vesting.  Under the 2006 Plan, we expect that optiontsefathan the initial option grants) granted to opies will generally vest over
three years, at a rate of 33%, 33%, and 34% peyr sespectively, if the optionee is then in sentizehe company.

Adjustments upon changein control.  The 2006 Plan provides that in the event afteahge in control,” all awards outstanding on the
date that immediately precedes the change of domiitdecome immediately exercisable on that datdess otherwise expressly provided in
the award document.

Amendment and termination.  The plan terminates 10 years after its ina@dbption, unless earlier terminated by the boang. Goard of
directors or the compensation committee may amemerminate the plan at any time, subject to stottkdr approval where required by
applicable law. Any amendment or termination mayimpair the rights of holders of outstanding aveawndthout their consent.

Foecial Sock Option

As of December 31, 2007, we also had 2530@0es subject to a special stock option issusidauof the 2002 Plan and the 2006 Ple
a consultant at an exercise price of $3.86 peresfdre option fully vested upon the closing of mitial public offering.
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Equity Compensation Plan Information

The following table provides informationaat our equity compensation plans at December 37 2

©

(a) (b) Number of common shares remaining
Plan Cate Number of common shares to Weighted-average available for future issuance under
gory : - : ] : . .
be issued upon exercise of exercise price of equity compensation plans (excluding
outstanding options outstanding options shares reflected in column (a))
Equity compensation plans
approved by our stockholde 6,528,031 $ 9.3¢ 780,25(
Equity compensation plans not
approved by our stockholders| 25,000 $ 3.8¢ 0
Total 6,553,031 $ 9.37 780,25(

Q) Represents shares subject to a special stock dptioad to a consultant in May 2006.
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REPORT OF THE AUDIT COMMITTEE OF
THE BOARD OF DIRECTORS

The audit committee oversees our finarmeipbrting process on behalf of the board of dinectblanagement is responsible for the
preparation, presentation and integrity of therftial statements, including establishing accounting financial reporting principles and
designing systems of internal control over finaheporting. Our independent registered public aotimg firm is responsible for expressing
an opinion as to the conformity of our consoliddiedncial statements with generally accepted acting principles. The audit committee
operates pursuant to a charter that is availableuonvebsite atwww.cleanenergyfuels.com.

In performing its responsibilities, the &wbmmittee has reviewed and discussed, with mamagt and KPMG LLP, our independent
registered public accounting firm, the audited adidated financial statements in our annual reparForm 10-K for the year ended
December 31, 2007. The audit committee has alsusted with KPMG LLP matters required to be diseddsy Statement on Auditing
Standards 61, "Communications with Audit Committées

Pursuant to Independence Standards Boarwi&td No. 1, "Independence Discussions with AQdinmittees," the audit committee
received written disclosures and the letter fronMGPLLP, and discussed with KPMG LLP their indepemcie

Based on the reviews and discussions egféor above, the audit committee recommended tbdhed of directors that the audited
consolidated financial statements of Clean Energgld=Corp. be included in the company's annualrtepoForm 10-K for the year ended
December 31, 2007.

Dated: April 4, 200¢ Audit Committee;
James C. Miller Ill, Chairma
David R. Demer:
John S. Herringto
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The following is a description of transac$ since January 1, 2005 to which we have beanmtg, in which the amount involved exceeds
$120,000 in any fiscal year and in which any of dwectors, executive officers or holders of mdvart five percent of our stock had or will
have a direct or indirect material interest. Trogsinot include employment compensation or compiensfor board of directors service,
which are described elsewhere in this proxy statéme

It is our policy that all related partyrisactions, as defined in Item 404 of Regulation, $aKst be reviewed and approved by our audit
committee, in accordance with NASDAQ MarketplacdeRiB50(h). When evaluating such transactionsaadit committee focuses on
whether the terms of such transactions are at &safstvorable to us as terms we would receive ar@s-length basis from an unaffiliated
third party. The policies and procedures for apprgvelated party transactions are set forth inaadit committee charter, which was adoj
in September 2006. Beginning in September 20068¢ekdted party transactions were approved in aegare with our audit committee chart
Before September 2006, all related party transastieere approved by our board of directors, withiaterested director abstaining from the
vote.

Relationship with BP Capital L.P.

Boone Pickens, our largest stockholderantember of our board of directors, is a princgddBP Capital L.P., a firm which provides us
advice in connection with our natural gas acquisiiand derivative activities. Under an advisomeament, we paid BP Capital $10,000 a
month for energy market advice and a commissiorlep20% of our realized gains net of realizedéssduring a calendar year relating to
the purchase and sale of natural gas futures aistaad other natural gas derivative transactiBRsCapital remitted realized net gains to us,
less its applicable commissions, on a monthly basisses relating to the purchase and sale of alajas futures contracts were not used to
offset gains in past or future years for purpodematrulating the 20% commission. During 2005, 2@d@ 2007, we paid BP Capital
approximately $11.7 million, $2.4 million and $1Q00, respectively, in commissions and fees relaiexlir natural gas trading activities. BP
Capital has no discretion to enter into transastiom our behalf without the consent of our derixattommittee. In March 2007, we amended
our agreement with BP Capital, L.P. to remove & Zommission described above.

Revolving Line of Credit with Boone Pickens

In August 2006, we entered into a $50 wrillunsecured revolving line of credit with Boonekeins, which allowed us to borrow and
repay up to $50 million in principal at any timegorto the maturity of the note on August 31, 200fis line of credit was increased to
$100 million in November 2006. In December 2006, Rickens cancelled all amounts owing under this tif credit (approximately
$69.7 million) in connection with an obligation tisfer and securities purchase agreement. For mfmeriation about this agreement, see "—
Obligation Transfer and Securities Purchase Agre¢mih Boone Pickens" below. The line of creditstarminated in December 2006.

Obligation Transfer and Securities Purchase Agreenrd with Boone Pickens

In December 2006, pursuant to an obligatiansfer and securities purchase agreement betwseeand Boone Pickens, Mr. Pickens
cancelled all amounts owed under our line of credtih Mr. Pickens (approximately $69.7 million),daassumed all of our outstanding futt
contracts, together with all associated liabilitesl obligations (approximately $78.7 million),@rchange for (1) the issuance to Mr. Pickens
of a five year warrant to purchase up to 15,0004@ies of our common stock at a purchase prigd @00 per share (which warrant was
valued at $80.9 million) and (2) the assignmer¥itoPickens of any refunds of margin deposits fisempra Energy Trading Corp. (Sempra)
that were made using money borrowed under theofieedit. At the time of
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assumption, we had made payments totaling $83libmtb Sempra to satisfy excess margin calls eelab the contracts assumed by

Mr. Pickens. Per the terms of the agreement, weived our initial margin deposits related to suchtracts (approximately $9.5 million), as
well as excess margin deposits related to suchiaxstthat were funded by us (approximately $13Idom), and Mr. Pickens received all
margin deposits related to such contracts that wwerded using the line of credit (approximately $6#nillion).

Guarantee by Boone Pickens

In March 2006, Boone Pickens gave Semmersonal guarantee covering all of our obligatimnSempra relating to our natural gas
derivative activities. During 2004, 2005 and 2086, purchased all of our futures contracts from Samye did not pay Mr. Pickens any
consideration for this guarantee. Mr. Pickens' gntae, while in place, only covered our paymenigaltibns to Sempra. The guarantee did
not protect us against losses from derivative #is; and in the event Mr. Pickens was requiresh&ixe a payment on the guarantee, we were
obligated to reimburse Mr. Pickens for his payméft. Pickens cancelled his guarantee with Semgecfe March 7, 2007.

Registration Rights Agreement

We are party to a registration rights agreet with Boone Pickens, Perseus ENRG InvestmebiCL, and Westport Innovations Inc.
Under this agreement, these stockholders areeghtitl certain registration rights with respectieitt shares of our common stock held by
them.

The registration rights agreement was amériia May 2007 to grant registration rights to fgdeleine Pickens, a 5% stockholder and
wife of Boone Pickens, (2) certain stockholders \pheochased or otherwise received shares from BBariens, and (3) certain stockholders
who are employees and directors of the companjydimy James N. Harger, John S. Herrington, Andiebittlefair, Warren . Mitchell,
Mitchell W. Pratt and Richard R. Wheeler. The rigbtanted to the aforementioned persons pursudhné tamendment expired upon the
closing of our initial public offering of commonagtk, except for certain indemnification rights talg to liabilities that may arise from such
offering.

Indemnification Agreements

Our certificate of incorporation and bylasesjuire us to indemnify our directors and officershe fullest extent permitted by Delaware
law. Additionally, as permitted by Delaware law, have entered into indemnification agreements wgtth of our directors and officers that
require us to indemnify such persons, to the fullasent authorized or permitted under Delaware kyainst any and all costs and expenses
(including attorneys', witness or other professideas) actually and reasonably incurred by sugb@®s in connection with the investigation,
defense, settlement or appeal of any action, hgasint or other proceeding, whether pending, tiersed or completed, to which any such
person may be made a witness or a party by redgqdn the fact that such person is or was a diredfficer, employee or agent of our
company or its subsidiaries, whether serving irhstapacity or otherwise acting at the request ofcompany or its subsidiaries, and
(2) anything done or not done, or alleged to haaenbdone or not done, by such person in that dgpdtie indemnification agreements also
require us to advance expenses incurred by diearua officers within 20 days after receipt of @ten request, provided that such persons
undertake to repay such amounts if it is ultimatiyermined that they are not entitled to inderoatfon. Additionally, the agreements set
forth certain procedures that will apply in the eivef a claim for indemnification thereunder, indilng a presumption that directors and
officers are entitled to indemnification under #iggeements, and that we have the burden of pramfdocome that presumption in reaching
any contrary determination. We are not requirepravide indemnification under the agreements fotaie matters, including:

(1) indemnification beyond that permitted by Delagviaw;
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(2) indemnification for liabilities for which thefficer or director is reimbursed pursuant to sutdurance as may exist for such person's
benefit; (3) indemnification related to disgorgernehprofits under Section 16(b) of the Exchangé; A4¢) in connection with certain
proceedings initiated against us by the directasfficer; or (5) indemnification for settlementsettirector or officer enters into without our
written consent. The indemnification agreementsiirequs to maintain directors' and officers’ inswein full force and effect while any
director or officer continues to serve in such cifyaand so long as any such person may incusarsd expenses related to legal procee:
as described above.

Sales of Common Stock

The following table summarizes sales bpfusur common stock since January 1, 2005 to oacetve officers, directors and holders of
more than 5% of our common stock, other than pumtsisecompensatory arrangements. For a more deétdéscription of ownership, see
"Security Ownership of Certain Beneficial Ownersl &fanagement.”

Number of Purchase price

Name Date of issuance shares per share

Perseus ENRG Investment, L.L. May 2005 337,83(1)$ 2.9¢
Boone Pickens and related family tr May 2005 2,027,02(1)$ 2.9¢
Perseus ENRG Investment, L.L. November 200! 337,83(1)% 2.9¢
Boone Picken November 200! 2,027,02(1)$ 2.9¢
Perseus ENRG Investment, L.L. February 200t 1,013,51(1)$ 2.9¢
Boone Picken April 2006 6,081,08(1)$ 2.9¢
Boone Pickens and related family tr April 2006 1,179,95(2)$ 3.41

(1) These shares were purchased pursuant to Equitprofareements dated April 8, 2005 between us agsktinvestors. Under the
Equity Option Agreements, Mr. Pickens and his iafils agreed to purchase up to $30,000,000 of sledkmmon stock and Perseus
ENRG Investment, L.L.C. agreed to purchase up 1685000 of shares of common stock, in each calgepomsuant to capital calls
approved by our board of directors.

(2)  These shares were purchased upon the conversgatofed convertible promissory notes issued inection with our acquisition of
Pickens Fuel Corp. in June 2001. The shares weuedsat a conversion rate specified in the sequmanissory notes ($3.41 per
share).

Secured Promissory Note with Perseus 2000, LLC

In July 2002, Blue Energy & Technologied,.C. executed a secured promissory note in fa®epseus 2000, LLC in the original
principal amount of $500,000. Kenneth M. Sochairectbr of our company, is a Senior Managing Diveett Perseus. In December 2002, we
assumed this note in connection with our acquisitibBlue Energy. The note bore interest at 12.5%was secured by substantially all of
the assets of Blue Energy, other than six LNG tatrkélers that served as collateral for a separate. In 2004, the note was amended to
extend the demand date to any time after Janu&29Qd§. We repaid this note in full in July 2006.

Reimbursement Payment from Perseus ENRG Investment,.L.C.

In January 2008, Perseus ENRG InvestmehtCL agreed to reimburse us for $144,000 of expemee incurred on behalf of Perseus
other selling stockholders in connection with prepary work for a proposed secondary offering ahawon stock that ultimately did not
move forward due to market conditions in late 200&nneth M. Socha, a director of our company, isi@eManaging Director of Perseus
ENRG Investment, L.L.C.
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Transactions with Westport Innovations, Inc.
Agreement Regarding Acquisition, Conversion and Sale of Vehicles

On July 21, 2006, we entered into an AgresnRegarding Acquisition, Conversion and Sale effiidles (Vehicle Agreement) with
Inland Kenworth, Inc. (Inland), Westport Innovatsoimc. and Westport Fuel Systems Inc., its whollyred subsidiary (together, Westport).
David Demers, a director of our company until A@GI08, serves as chief executive officer and actiireof Westport Innovations Inc.;
Andrew Littlefair, our chief executive officer, é&sdirector of Westport; Kenneth M. Socha, a direofcour company, was formerly a director
of Westport; and Boone Pickens, a director andafgest stockholder of our company, is a stockhobdé&Vestport.

Pursuant to the Vehicle Agreement, Inlagiead to purchase up to 125 diesel tractors fromaléeth Truck Company (Kenworth),
which Westport agreed to convert to operate on LW@®.guaranteed and agreed to pay to Inland theéhilcle purchase price (roughly
$95,000 each, plus sales tax and licensing chafgespach vehicle that remained unsold and nothmasged by a third-party purchaser within
180 days from the date such vehicle was delivevédland by Kenworth (the sale period). Concurrentith the signing of the Vehicle
Agreement, we paid Inland $500,000 as a depositare our performance under the agreement, aradsav@greed to make interim
payments to Inland to support our guaranty to paserany unsold vehicles (for each vehicle delivésddland, 25% of the full vehicle
purchase price at the time of delivery). Upon theimtion of the sale period with respect to ankigke, we must either purchase the vehicle
or instruct Inland to sell the vehicle. We do raitd title to a vehicle under the agreement unlesslect to purchase it.

On July 15, 2007, we entered into a Finstehdment to the Vehicle Agreement with Inland angstort, pursuant to which the lengtt
the sale period for unsold vehicles was extendemh ft80 days to 365 days. Concurrently with theisigiof the amendment, we also agreed
to make an additional interim payment to Inlandhi@ amount of $2.9 million to support our guarawotypurchase any unsold vehicles
($60,000 for each of the 48 unsold vehicles attiiha).

Deposit Agreements

To ensure that a ready supply of LNG-powerehicles would be available for fleet customersannection with the Clean Truck
Program initiated by the Ports of Los Angeles andd-Beach, we agreed to advance to Westport adb$d,000,000 to facilitate the
production of LNG fuel systems for installationsach vehicles, in accordance with the deposit agee¢s described below.

On November 30, 2007, we entered into Diépageement No. 1 with Westport. Under this agreeimwe agreed to advance to
Westport a deposit of $4,000,000 for the purpodinancing the establishment and maintenance of fdBsystems for subsequent
installation in the vehicles to be purchased bgndl under the Vehicle Agreement. The deposit doebear interest, and Westport is only
obligated to repay such deposit (1) as each LNGslygtem incorporated into a vehicle is sold taustomer (Westport will separately invoice
customers), or (2) if there is a specified everdefhult, such as Westport going bankrupt or fgitim remit to us a payment when an LNG
system incorporated into a vehicle is sold. Todgkient an LNG fuel system incorporated into a trais not sold within 24 months of the
effective date of the agreement (or such other peréod as is agreed by both us and Westport), Mdeisis not obligated to repay any of the
deposit with respect to such LNG fuel system.

On December 13, 2007, we entered into Diepgseement No. 2 with Westport. Under this agreamwe agreed to advance to
Westport a deposit of $2,000,000 for the purpodinafcing the establishment and maintenance of Ed&bsystems for subsequent
installation in the vehicles to be purchased bgrdlunder the Vehicle Agreement. The deposit doebenar interest, and Westport is only
obligated to repay such deposit (1) as each LNGsggtem incorporated into a vehicle is sold to
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a customer (Westport will separately invoice custmsjy or (2) if there is a specified event of défauch as Westport going bankrupt or
failing to remit to us a payment when an LNG fugdtem incorporated into a vehicle is sold. To tkieet an LNG fuel system incorporated
into a tractor is not sold within 24 months of #féective date of the agreement (or such other peréod as is agreed by both us and
Westport), Westport is not obligated to repay afthe deposit with respect to such LNG fuel system.

Other Transactions

. In April 2006, we agreed to purchase two LNG fuetems from Westport for a total of $199,000.
. In April 2007, we agreed to purchase five LNG fagstems from Westport for a total of $400,000.
. In June 2007, we agreed to purchase 20 LNG fuéésysfrom Westport for a total of $1,600,000.
. In 2007, we leased one LNG delivery system from §@$ and paid a total of $36,000 in related reptiments.
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OTHER MATTERS

We know of no other matters to be submittethe annual meeting. If any other matters aopgnly brought before the annual meetin
is the intention of the persons named in the erdg@soxy card to vote the shares that they reptéserccordance with their judgment.

For further information about Clean EneFgels Corp., please refer to our annual reportamFLO-K for the fiscal year ended
December 31, 2007 which accompanies this proxgmstant. Our annual report on Form 10-K was filechulite SEC on March 19, 2008 and
is publicly available on our website lattp: //investor s.cleanener gyfuels.com/SEC.cfm . You may also obtain a copy by sending a written
request to Investor Relations, Clean Energy Fuelp C3020 Old Ranch Parkway, Suite 200, Seal Bdaalifornia, 90740.

By order of the Board of Director

MITCHELL W. PRATT
Corporate Secretary
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Clean Energy Fuels Corp.

Electronic Voting Instructions

You can vote by Internet or telephone

Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose of the two voting
methods outlined below to vote your pro

VALIDATION DETAILS ARE LOCATED BELOW IN THE TTLE
BAR.

Proxies submitted by the Internet or telephone musbe received by
1:00 a.m., Pacific Time, on May 28, 2008.

Vote by Internet
e Log on to the Internet and go to
www.investorvote.com/CLNE
» Follow the steps outlined on the secured web
Vote by telephone
ﬁ « Calltoll free 1-800-652-VOTE (8683) within thited
States, Canada & Puerto Rico any time on a tounh to
telephone. There NO CHARGE to you for the call
Using ablack ink pen, mark your votes with &t as X * Follow the instructions provided by the recordedssage
shown in this example. Please do not write outdide
designated area

Annual Meeting Proxy Card

IF YOU HAVE NOT VOTED VIA THE INTERNET OR _ TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND
RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.

A Proposal—The Board of Directors recommends a votFOR all nominees for director listed in Proposal 1 andc voteFOR
Proposal 2.

1. Election of Directors 01—Andrew J. Littlefair ~ 02—Warren 1. Mitchell 03—John S. Herringto 04—James C. Miller Il
05—Boone Picken 06—Kenneth M. Soch 07—Vincent C. Taormini

O Mark here to vote FOR all nominees

O Mark here to WITHHOLD vote from all nominees

01 02 03 04 05 06 07
O For All EXCEPT —To withhold a vote for one or more nominees, ntagk O O O O O O O

box to the left and the corresponding numberedds)xp the right
For Against Abstain
2. Ratify the appointment of KPMG LLP as our ipdadent O O O

registered public accounting firm for the fiscahyending
December 31, 200!

B Non-Voting Items
Change of Address—Please print new address below.

C Authorized Signatures—This section must be completed for your vote to beounted—Date and Sign Below
Please sign exactly as name(s) appears hereohodaiers should each sign. When signing as attomcutor, administrator, corporate
officer, trustee, guardian, or custodian, please §ill title.
Date (mm/dd/yyyy)—Please print date Signature 1—Please keep signature within  Signature 2—Please keep signature within
below. the box. the box.

/




IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND
RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.

2008 Proxy—Clean Energy Fuels Corp.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

| appoint Warren |. Mitchell and Andrew J. Littléfaor either of them, with power of substitutiangach, to vote all shares of common stock
which | have power to vote at the annual meetingtofkholders of Clean Energy Fuels Corp. to bd belWednesday, May 28, 2008 at
1:00 p.m., or at any adjournment or postponemearetif, in accordance with the instructions on theerse side of this card and with the s
effect as though | were present in person and gatirch shares. My appointed proxies are authoiiz#teir discretion to vote upon such
other business as may properly come before theshinmeeting.

UNLESS A CONTRARY DIRECTION IS INDICATED, THIS PROX Y WILL BE VOTED "FOR" ALL NOMINEES FOR
DIRECTOR LISTED IN PROPOSAL 1, "FOR" PROPOSAL 2, AN D IN THE DISCRETION OF THE APPOINTED PROXIES
UPON SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING. IF SPECIFIC INSTRUCTIONS ARE
INDICATED, THIS PROXY WILL BE VOTED IN ACCORDANCE T HEREWITH.

If you vote by phone or Internet, please do not mayour proxy card.
(CONTINUED, AND TO BE SIGNED AND DATED ON REVERSEIBE)

Thank You For Voting




QuickLinks

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT

PROPOSAL NO. 1 ELECTION OF DIRECTORS

PROPOSAL NO. 2 RATIFICATION OF INDEPENDENT REGISTER PUBLIC ACCOUNTING FIRM
CORPORATE GOVERNANCE

INFORMATION ABOUT OUR EXECUTIVE OFFICERS

COMPENSATION DISCUSSION AND ANALYSIS

COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRHORS

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

OTHER MATTERS



