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CLEAN ENERGY FUELS CORP.

4675 MacArthur Court, Suite 800
Newport Beach, CA 92660

March 21, 2014

Dear Stockholder:

You are cordially invited to attend the aahmeeting of stockholders ("Annual Meeting") dé&n Energy Fuels Corp. (the "Company")
to be held at The Island Hotel at 690 Newport Qetéve, Newport Beach, California 92660, on Wedtass May 7, 2014, at 9:00 a.m.

Pacific Time ("PT").

The attached notice of Annual Meeting arakp statement include the agenda for the Annuadtivig, explain the matters that we will
discuss at the Annual Meeting and provide genefatiation about our Company.

For our 2014 Annual Meeting, we are pleasedke advantage of the Securities & Exchanger@ission rules that allow issuers to
furnish proxy materials to their stockholders oa thternet. We believe these rules allow us to ipkyou with the information you need
while lowering the costs of delivery and reducihg environmental impact of the Annual Meeting.

Your vote is very important. Please vot@asnptly as possible. Thank you for supporting Gampany.

Sincerely,

- M@ﬁ——

MITCHELL W. PRATT
Corporate Secretar




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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
May 7, 2014

The annual meeting of stockholders ("Anridakting") of Clean Energy Fuels Corp. (the "Compamill be held at The Island Hotel at
690 Newport Center Drive, Newport Beach, Califord2660, on Wednesday, May 7, 2014, at 9:00 a.nifiedaeme ("PT") for the following
purposes:

1. To elect nine directors;

2. To ratify the appointment of KPMG LLP as oudépendent registered public accounting firm forftbeal year ending
December 31, 2014;

3. To approve an amendment to the Company's Restateificate of Incorporation ("Restated Certificgtéd increase the total
number of shares of common stock that the Compaaythorized to issue from 149,000,000 total aigzkdrshares to
224,000,000 total authorized shares; and

4, To transact any other business that may prpperhe before the meeting or any adjournment otpooement of the meeting.
The foregoing items of business are mollg flescribed in the proxy statement included wfitis notice.

The Company's Board of Directors has fittexlclose of business on March 18, 2014 as thedetaie for the determination of
stockholders entitled to notice of and to votehatAnnual Meeting and at any adjournment or postpant thereof. A list of stockholders
entitled to vote at the Annual Meeting will be dahble for inspection at our offices for a periodt@f days prior to the Annual Meeting.

By order of the Board of Director

WM 7

Dated: March 21, 2014 MITCHELL W. PRATT
Corporate Secretar




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

2014 PROXY STATEMENT

General Information

The board of directors ("Board") of Cleamelegy Fuels Corp., a Delaware corporation (the "@Gamy"), is providing these proxy
materials to you in connection with the solicitatiof proxies for use at our 2014 annual meetingt@tkholders ("Annual Meeting"). The
Annual Meeting will be held at The Island Hotel680 Newport Center Drive, Newport Beach, Califora2660, on Wednesday, May 7,
2014, at 9:00 a.m. Pacific Time ("PT") or at anjoadhment or postponement thereof, for the purpst®ed herein. This proxy statement
("Proxy Statement") summarizes the information gttt will need to know to vote in an informed manne

Pursuant to rules adopted by the SecuitiesExchange Commission ("SEC"), we have electguidvide access to our proxy materials
over the Internet. Accordingly, we are sending aidéoof Internet Availability of Proxy Materialsbtice") to the Company's stockholders
record and beneficial owners. All stockholders Wwalve the ability to access the proxy materialshenvebsite referred to in the Notice, or
may request to receive a printed set of the proatenals. The Company's proxy materials are avigilabthe following website:
http://www.proxyvote.comand instructions on how to access the proxy rizdseover the Internet or to request a printed ooy be found i
the Notice. In addition, stockholders may requeseteive the Company's proxy materials in pririeech by mail or electronically by e-mail
on an ongoing basis. We encourage you to take salyamf the availability of the Company's proxy ematls on the Internet in order to help
reduce the environmental impact of the Annual Megti

Voting Rights and Outstanding Shares

We will mail the Notice on or about Marc8, 2014 to all stockholders of record that aretientito vote. Only stockholders that owned
our common stock at the close of business on Ma8¢2014, the date which has been fixed by the @aarthe record date, are entitled to
vote at the Annual Meeting. On the record date8®®,816 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 @afpon at the Annual Meeting. The proxy
card indicates the number of shares of our comrtak ghat you own. We will have the required quorianconduct the business of the
Annual Meeting if holders of a majority of the sbaiof our common stock are present in person oesepted by proxy. Abstentions and
broker non-votes, discussed below, will be courtegresent for purposes of determining whethermauga is present at the Annual Meeting.
Generally, broker non-votes occur when shares el broker, bank, or other nominee in "street Hdiorea beneficial owner are not voted
with respect to a particular proposal because tbken, bank, or other nominee (1) has not receiaihg instructions from the beneficial
owner and (2) lacks discretionary voting power dtevthose shares with respect to that particulgpgsal.

A broker is entitled to vote shares heldddoeneficial owner, even without receiving votingtructions from the beneficial owner, on
"routine" matters. For the Annual Meeting, theffedition of the appointment of KPMG LLP as our ipgadent registered public accounting
firm (Proposal 2) and the proposal to approve aaraiment to the Company's Restated Certificated@ase the total number of authorized
shares of common stock (Proposal 3) are expectbd tooutine” matters. On the other hand, a brakent entitled to vote shares held for a
beneficial owner absent voting instructions frora teneficial owner on certain "non-routine" matt&sr the Annual Meeting, the election of
directors (Proposal 1) is a "non-routine" mattes.aresult, if you hold your shares in street nahig critical that you cast your vote if you
want it to count in the




election of directors (Proposal 1) because, a®a-foutine" matter, your shares will not be votectioat proposal if you do not give your
broker specific voting instructions.

Broker non-votes are counted for purposetetermining whether or not a quorum exists far tifansaction of business, but will not be
counted for purposes of determining the numbehafes represented and entitled to vote with redpeaty individual proposal. Thus, brol
non-votes are not counted for purposes of detenginihether stockholder approval of any individualgmsal has been obtained (except with
respect to Proposal 3, in which case broker noesydt any, will have the same effect as negatiMes because, as discussed below, the
required vote to approve that proposal is a magjarfitall outstanding shares of common stock asiefrecord date for the Annual Meeting).

Directors will be elected by a plurality\aftes cast by shares present in person or repegsby proxy at the Annual Meeting, meaning
that the nominees receiving the largest numbeptds/up to the number of directors to be electédeaf\nnual Meeting will be duly elected
as directors. Abstentions and broker non-votemnyf, will have no impact on the election of direstdlhe proposal to ratify the appointment
of KPMG LLP as our independent registered publimoanting firm must be approved by the affirmativeesof a majority of the votes cast
for the proposal by shares present in person sesepted by proxy at the Annual Meeting. Accordingbstentions and broker non-votes, if
any, will have no impact on the outcome of the sdite this proposal as they are not considereetprbsent and entitled to vote on this
matter. The proposal to approve an amendment tGonepany's Restated Certificate to increase tta noimber of authorized shares of
common stock must be approved by the affirmativie wd a majority of the issued and outstanding ehaf common stock as of the record
date for the Annual Meeting. Accordingly, abstenti@r broker non-votes, if any, will have the saaffect as a vote against this proposal.

Attending the Annual Meeting

All stockholders that owned our common ktatthe close of business on March 18, 2014,aherd date, or their duly appointed
proxies, may attend the Annual Meeting. Registratidl begin at 8:30 a.m. PT, and seating will beghmediately thereafter. If you attend,
please note that you may be asked to present pialidre identification, such as a driver's licens@assport. Please also note that if you hold
your shares in "street name" (that is, throughokdar, bank or other nominee), you will need to friertain items with you to the Annt
Meeting, as described below, and check in at thistration desk at the Annual Meeting.

Voting Shares Registered in Your Name
If you are a stockholder of record entitted/ote at the Annual Meeting, you may vote in ohéur ways:

. You may vote in person at the Annual Meeting. W provide a ballot when you arrive.

. If you request printed copies of the proxy matsrka} mail, you may vote by proxy by completing piexy card and mailing
in the envelope provided.

. You may vote by telephone by calling the toll fraember found on the proxy card.
. You may vote by proxy via the Internet at the wabisitp://www.proxyvote.cory following the instructions provided in the
Notice.

Votes submitted by telephone or via thermet must be received by 11:59 p.m. Eastern TimEuesday, May 6, 2014. Submitting your
proxy by telephone or via the Internet will noteadf your right to vote in person should you dedaeattend the Annual Meeting.
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Voting Shares Registered in the Name of a Broker,dhk or Other Nominee

Most beneficial owners whose stock is hieldtreet name will receive instructions for votigir shares from their broker, bank or other
nominee.

If you wish to vote in person at the Annivideting and your stock is held in street namey §rau must obtain and bring to the Annual
Meeting a legal proxy issued in your name fromhkaker, bank or other nominee that holds your shafeecord. Contact your broker, bank
or other nominee for more information about howelain a legal proxy. Additionally, you must britgthe Annual Meeting a copy of a
brokerage statement reflecting your stock ownerahipf the record date.

Tabulation of Votes

The inspector of elections of the Annualdtiieg will tabulate the votes of our stockholdéiise shares of our common stock represented
by proxy will be voted in accordance with the instions given on the proxy so long as the proxyraperly executed and received by us |
to the close of voting at the Annual Meeting or ayournment or postponement thereof (or in the cdiproxies submitted by telephone or
via the Internet, by the deadline specified aboMejo instruction is given on a proxy that is peoly executed and received by us, then the
proxy will be voted "for" the nominees for directtfor" the proposal to ratify the appointment dPKIG LLP as our independent registered
public accounting firm; and "for" the proposal fgpaove an amendment to the Company's Restatedi€sdito increase the total number of
authorized shares of common stock. In additionjrileviduals that we have designated as proxiesifiemeeting will have discretionary
authority to vote for or against any other stockleolmatter presented at the Annual Meeting.

Revocability of Proxies

Once you have submitted your proxy by ntalephone or Internet, you may revoke it at ametbefore it is voted at the Annual
Meeting. You may revoke your proxy in any one gkthways:

. You may submit another proxy marked with a latdedahich automatically revokes the earlier prozy)mail, telephone or
Internet until the applicable deadline for eachhodt

. You may notify our Corporate Secretary in wigtithat you wish to revoke your proxy before it tded at the Annual Meeting;
or
. You may vote in person at the Annual Meeting.

Adjourned or Postponed Annual Meeting

In the event that the Annual Meeting isoadhed or postponed, your proxy will still be etige and will be voted at the rescheduled
Annual Meeting. You will still be able to changerevoke your proxy until it is voted.

Solicitation

This solicitation is made by our Board avelwill bear the entire cost of soliciting proxi@s;luding the costs of preparation, assembly,
printing and mailing of any printed proxy statensergquested by stockholders, the proxy card anddditional information furnished to
stockholders. We will provide copies of solicitatimaterials to banks, brokerage houses, fiducianéscustodians holding in their names
shares of our common stock that are beneficiallpedhby others for forwarding to the beneficial ovaiat have requested printed mater
We may reimburse persons representing beneficiabosvof common stock for their costs of forwardasadjcitation materials to the benefic
owners. Solicitations will be made primarily thrduthe Notice and the solicitation materials madalatle via the Internet, via e-mail or in
print to those who request copies, but may




be supplemented by telephone, telegram, facsimifersonal solicitation by our directors, executifécers or employees. No additional
compensation will be paid to these individualstfase services. In addition, we have not engagégdnhy elect to engage and pay the co:
a proxy solicitation firm to assist us in solicijiproxies.

Results of the Annual Meeting

Preliminary results will be announced & fnnual Meeting. Final results will be publishedai current report on Form 8-K to be filed
with the SEC within four business days after thedal Meeting. If the official results are not aaaile at that time, we will provide
preliminary voting results in the Form 8-K and witlovide the final results in an amendment to tbert8-K as soon as they become
available.

Stockholder Proposals for 2015 Annual Meeting

Requirements for Stockholder Proposalset@bnsidered for Inclusion in Our Proxy Materials.Stockholder proposals submitted
pursuant to Rule 14a-8 under the Securities Exahdwg of 1934, as amended ("Exchange Act") anchihée to be presented at our 2015
annual meeting of stockholders must be receivedshyo later than November 28, 2014 in order todmsicered for inclusion in our proxy
materials for that meeting and must comply withéRL#a-8 in all respects, including delivery of grobownership of our common stock in
accordance with Rule 14a-8(b)(2).

Requirements for Director Nominations avckholder Proposals to be Brought Before an AniMia¢ting. Our amended and restated
bylaws provide that, for stockholder nominationshte Board or other proposals to be considered ahaual meeting outside the processt
Rule 14a-8, the stockholder must have given timeljce of the proposal or nomination in writingth@ Company. To be timely for the 2015
annual meeting, a stockholder's notice must beeled to or mailed and received by our Corporatzedary at our principal executive offic
between February 6, 2015 and March 8, 2015. A simldeer's notice to the Company must set forthpasath matter the stockholder propc
to bring before the annual meeting, the informatiequired by our amended and restated bylaws. Weatientertain any proposals or
nominations at the Annual Meeting that do not ntkeetrequirements set forth in our amended andtszstgylaws. If we comply and the
stockholder does not comply with the requiremeffRwe 14a-4(c)(2) under the Exchange Act, we magrase discretionary voting
authority under proxies that we solicit to voteagtordance with our best judgment on any such btddkr proposal or nomination.

Separate Copy of Annual Report or Proxy Materials

We have adopted a procedure called "houdiglgy" which the SEC has approved. Under this pdore, we are delivering a single copy
of the Notice and, if requested, this Proxy Statena@d our annual report for the year ended DeceBihe2013 ("Annual Report”) to
multiple stockholders who share the same addrdsssiwe have received contrary instructions from @nmore of the stockholders. This
procedure reduces the Company's printing and ngatiasts and other fees. Stockholders who partieipaihouseholding will continue to be
able to access and receive separate proxy cards Wptten or oral request, we will deliver prompé separate copy of the Notice and, if
applicable, this Proxy Statement and the AnnualdRep any stockholder at a shared address to whéHelivered a single copy of these
documents. To receive a separate copy of the Natideif applicable, this Proxy Statement or AnrRRe@port, write to Investor Relations at
Clean Energy Fuels Corp., 4675 MacArthur Courtfe&s800, Newport Beach, CA 92660 or call (949) 4804 Stockholders who share an
address and receive multiple copies of our Annugdd®t and proxy materials may also request to vecisingle copy following the
instructions above.




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table shows the amount of coom stock beneficially owned on March 18, 2014 €sslotherwise indicated) by holders of
more than 5% of the outstanding shares of any olasar voting securities, other than with resged¥ir. Boone Pickens (one of our founders
and a member of our Board) whose ownership is dedun the second table below.

We have determined beneficial ownershiptemsvn in the following two tables in accordancehwvifte rules of the SEC. Except as
indicated by the footnotes below, we believe, basethe information furnished to us, that the pessand entities named in the two tables
below have sole voting and investment power wiipeet to all shares of common stock shown as t@akyfiowned by them, subject to
applicable community property laws.

Applicable percentage ownership as shovthértwo tables below is based on 89,858,816 sluwire@mmon stock outstanding on
March 18, 2014. In computing the number of shafepmmon stock beneficially owned by a person dredpercentage ownership of that
person, we deemed as outstanding shares of comton(§ subject to options held by that persort tire currently exercisable or
exercisable within 60 days of March 18, 2014 aidufiderlying convertible notes held by that persd/e did not deem these shares
outstanding, however, for the purpose of computiregpercentage ownership of any other person.

Common Stock Percent of
Beneficially Common Stock
Name and Address of Beneficial Owne Owned Qutstanding
Green Energy Investment Holdings LLC(1) 5,063,291 5.2%
11111 Santa Monica Boulevard, Suite 2000
Los Angeles, CA 9002
Anchorage Capital Group, L.L.C.(2) 7,884,61! 8.1%
610 Broadway, 6th Floor
New York, NY 1001z
Entities affiliated with Temasek Holdings (Privatéited(3) 4,758,33. 5.1%
60B Orchard Road, #06 - 18 Tower 2
The Atrium@Orchard

Singapore 23889

(1) Based on a Schedule 13G filed on FebruarQ44, as of December 31, 2013, Green Energy Inwdthioldings LLC
("Green Energy") may be deemed to beneficially #86,000,000 of principal amount of three 7.5% cotibie notes
due 2018, 2019 and 2020 (collectively, the "7.5%¥&otible Notes"), which may be converted into ggragate of
5,063,292 shares of common stock. Green Equityshave VI, L.P. ("GEI VI"), Green Equity Investor&ds VI, L.P.
("GEI Side VI"), LGP Associates VI-A LLC ("Sidecafl-A") and LGP Associates VI-B LLC ("Sidecar VI-Bgre the
members of Green Energy. Based on their respeativeership percentages of Green Energy, GEI VI neagidemed to
be the beneficial owner of 3,080,172 shares of comatock, GEI Side VI may be deemed to be the lidakbwner of
1,835,776 shares of common stock, SidecaAViay be deemed to be the beneficial owner of 1Bghares of commc
stock, and Sidecar VI-B may be deemed to be theflma owner of 128,101 shares of common stockl Gapital
VI, LLC ("GEIC") is the general partner of GEIl Vhd GEI Side VI. Green VI Holdings, LLC ("Holdingsi§ a limited
partner of GEI VI and GEI Side VI. Leonard GreerPé&rtners, L.P. ("LGP") is the manager of GEI VI,|&ite VI,
Sidecar VI-A, Sidecar VI-B and GEIH, and an affiaof GEIC and Holdings. LGP Management, Inc. ("INGPis the
general partner of LGP. Each of Messrs. John GhBldnPeter J. Nolan, Jonathan D. Sokoloff, JomathaSeiffer,
John M. Baumer, Timothy J. Flyn




James D. Halper, Todd M. Purdy, Michael S. Solonaowl, W. Christian McCollum either directly (whethlerough
ownership interest or position) or through one orenntermediaries, may be deemed to control LGReh©f GEI VI,
GEI Side VI, Sidecar VI-A, Sidecar VI-B, GEIC, Hatdjs, LGP, LGPM and Messrs. Danhakl, Nolan, Sokp®éiffer,
Baumer, Flynn, Halper, Purdy, Solomon, and McColllistlaims beneficial ownership of the securitigeatly held by
Green Energy except to the extent of its of hisup&ry interest therein.

(2) Based on a Schedule 13G filed on February 14, 284 4f December 31, 2013, Anchorage Capital GroupC.
("Anchorage Capital") may be deemed to beneficialn $123,000,000 of principal amount of 5.25% senonvertible
notes due 2018 (the "2018 Convertible Notes"), Winiay be converted into an aggregate of 7,884 ,6afs of
common stock. The securities beneficially owneddbghorage Capital include: (i) $120,487,000 of pifgal amount of
the 2018 Convertible Notes held for the accourirathorage Capital Master Offshore, Ltd. ("Anchor&féshore"),
which may be converted into an aggregate of 7,2Z2shares of common stock, and (ii) $2,513,000riofcpal amount
of the 2018 Convertible Notes held for the accairRCI Fund LLC ("PCI Fund"), which may be convertato an
aggregate of 161,089 shares of common stock. AageoCapital is the investment advisor of Anchor@gshore and
PCI Fund, Anchorage Advisors Management, L.L.C.n¢Aorage Management") is the sole managing meniber o
Anchorage Capital, and Anthony L. Davis and KevinWlrich are the President and Chief Executive ¢gifiof
Anchorage Capital, respectively, and the managiambrers of Anchorage Management.

3) Based on a Schedule 13G filed on Februar®@14, as of December 31, 2013, Temasek Holdinggaie) Limited
("Temasek Holdings") may be deemed to beneficialiy (i) an aggregate of 425,000 shares of commusksind
(i) $65,000,000 of principal amount of certain % Bonvertible notes due 2016 (the "2016 Converfiiées"), which
may be converted into an aggregate of 4,333,33%skd common stock. The securities beneficiallyned/by Temase
Holdings include: (i) $41,000,000 of principal amowof the 2016 Convertible Notes directly held priBgleaf
Investments Pte. Ltd. ("Springleaf"), which maydeaverted into not more than 2,733,333 shares mihton stock,
(i) 425,000 shares of common stock directly haidBaytree Investments (Mauritius) Pte Ltd ("Baytjeand
(iii) $24,000,000 of principal amount of the 2016rvertible Notes directly held by Baytree, whichynie converted
into not more than 1,600,000 shares of common s®gkngleaf is indirectly wholly owned by TembuSapital
Pte. Ltd ("Tembusu"). Baytree is indirectly whotlywned by Temasek Capital (Private) Limited ("TenkaGapital").
Temasek Capital and Tembusu are directly wholly edvioy Temasek Holdings. Each of Tembusu and Sgarfigl
expressly disclaims beneficial ownership of theusiéies directly held by Baytree, and each of TeshkaSapital and
Baytree expressly disclaims beneficial ownershithefsecurities directly held by Springle

The following table presents informatiomcerning the beneficial ownership of the sharesusfcommon stock as of March 18, 2014
held by:

. each of our named executive officers and curreetcthrs; and

. all of our named executive officers and direct@aaroup.
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The address of each beneficial owner ligigtie following table is c/o Clean Energy Fuebr, 4675 MacArthur Court, Suite 800,

Newport Beach, CA 9266!

Common Shares
Beneficially Owned

Name of Beneficial Ownel Number %
Directors and Named Executive Officers
Boone Pickens(1 22,938,64 24.:
Andrew J. Littlefair(2) 1,962,73! 2.1
James N. Harger(: 1,301,63 1.4
Richard R. Wheeler(4 720,15: *
Mitchell W. Pratt(5) 1,003,601 1.1
Barclay F. Corbus(€ 616,53: *
John S. Herrington(i 419,60¢ *
Warren I. Mitchell(8) 288,21! *
Kenneth M. Socha(¢ 200,27¢ *
James C. Miller 111(10 148,35t *
Vincent C. Taormina(11 243,51! *
James E. O'Connor(1 48,00( *
Stephen A. Scully(1z 5,00( *
All current officers and directors as a group (£Bgons)

(14) 29,896,28  28.¢

(1)

(2)

3)

(4)

(5)

Represents less than 1%.

Beneficial ownership consists of (a) 685,088res of common stock subject to options grantefiuthe 2006
Plan (as defined below) exercisable within 60 dafyer March 18, 2014, (b) 4,113,923 shares of comatock
issuable upon conversion of $65,000,000 of prid@paount of certain 7.5% Convertible Notes, and

(c) 18,139,720 shares of common stock held direétyof March 18, 2014, 18,139,720 outstanding ehaeld
by Mr. Pickens, representing 20.2% of our issuati@rtstanding common stock, and the 7.5% Convertilates
held by Mr. Pickens are pledged as collateral thadd in margin accounts with financial institution

Beneficial ownership consists of (a) 1,474,690 shaf common stock subject to options exercisalitamw

60 days of March 18, 2014, and (b) 488,049 shdresramon stock held directly. As of March 18, 20382,13(
shares beneficially owned by Mr. Littlefair, repeasing 0.3% of our issued and outstanding commacksare
pledged as collateral to or held in a margin actaeuth a financial institution.

Beneficial ownership consists of (a) 924,788rss of common stock subject to options exerasafthin

60 days of March 18, 2014, of which 820,009 shafesmmon stock are subject to options held by Fiaeger
Family Trust, over which Mr. Harger possesses gpéind investment control, and (b) 376,928 shareswimon
stock held directly.

Beneficial ownership consists of (a) 559,708res of common stock subject to options exerasafthin
60 days after March 18, 2014, and (b) 160,444 shafreommon stock held directly.

Beneficial ownership consists of (a) 869,709 shafemmmon stock subject to options exercisabldiwit
60 days after March 18, 2014, of which 695,323 ehaf common stock are subject to options helchbyPratt
Family Trust, over which Mr. Pratt possesses voéind investment control, and (b) 133,897 shareswfmon
stock held by the Pratt Family Trust. As of Maré) 2014, 113,897 shares beneficially owned by MattF
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(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

representing 0.1% of our issued and outstandingrmamstock, are pledged as collateral to or helimargin
account with a financial institution.

Beneficial ownership consists of (a) 585,153 shafeommon stock subject to options exercisabléiwit
60 days after March 18, 2014, and (b) 31,379 shafresmmon stock held directly.

Beneficial ownership consists of (a) 255,6h&res of common stock subject to options exerasafthin

60 days after March 18, 2014, of which 142,361 ahiaf common stock are subject to options helchbyJ&L
Herrington 2002 Family Trust, over which Mr. Hegton possesses voting and investment control, and
(b) 163,991 shares of common stock held by the Bi&trington 2002 Family Trust.

Beneficial ownership consists of (a) 248,1h&res of common stock subject to options exerasafthin
60 days after March 18, 2014, and (b) 40,100 shafresmmon stock held directly.

Beneficial ownership consists of (a) 134,6B8res of common stock subject to options exeraésaithin

60 days after March 18, 2014, (b) 30 shares (tHEMRA Shares") held in a Uniform Transfers to Mindyst
account for which Mr. Socha is the custodian, a)d,610 shares of common stock held directly. $trcha
possesses voting and dispositive power over the A'BWares.

Beneficial ownership consists of (a) 143,386res of common stock subject to options exeresaibhin
60 days after March 18, 2014, and (b) 5,000 shafreemmon stock, of which 4,900 shares are held byst
over which Mr. Miller possesses voting and investtreontrol and 100 shares held directly.

Beneficial ownership consists of (a) 175,615 shafeommon stock subject to options exercisabléiwit

60 days after March 18, 2014, and (b) 67,900 shafresmmon stock held by the Vincent C. Taormina/RE
Intervivos Trust UAD 5/14/84, over which Mr. Taomai possesses voting and investment control. Mrrifiaa
disclaims beneficial ownership of the shares hglthle Vincent C. Taormina REV Intervivos Trust UADL4/84
except to the extent of his pecuniary interesteimer

Beneficial ownership consists of (a) 45,000 shafessmmon stock subject to options exercisable iwi@® days
after March 18, 2014, and (b) 3,000 shares of comstack held by the James E. O'Connor Revocablst,Tru
over which Mr. O'Connor possesses voting and imvest control.

Beneficial ownership consists of 5,000 shares aimoon stock held by the Scully Family Trust, oveliaih
Mr. Scully possesses voting and investment control.

Beneficial ownership consists of (a) 10,215,232ehaf common stock subject to options exercisaftigin
60 days after March 18, 2014 or issuable upon asive of outstanding convertible notes, and (b5&%,048
shares of common stock held directly by our namextative officers and directors or by trusts orraform
Transfers to Minors Act account over which a namxeelcutive officer or director possesses voting and
investment control




PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our Board, acting pursuant to our amendetrastated bylaws, has determined that the nuoflrectors constituting the full Board
shall be nine at the present time. The Board has) stecommendation of our nominating and corpagateernance committee, nominated
Andrew J. Littlefair, Warren I. Mitchell, John Sektington, James C. Miller Ill, James E. O'ConiBoone Pickens, Stephen A. Scully,
Kenneth M. Socha and Vincent C. Taormina for etecis members of the Board.

Each of the nominees is currently a dineofamur Company and, except for Mr. Scully, wascétd or re-elected by our stockholders at
our 2013 annual meeting of stockholders. Mr. S¢ullgo was appointed as a director in January 2@44,identified and recommended by
Messrs. Littlefair and Mitchell to the nominatingdacorporate governance committee, and such cosemigcommended Mr. Scully to the
Board. Each newly elected director will serve a-gaar term until the next annual meeting of stodétérs or until his successor is duly
qualified and elected. During the course of a tehm,Board may appoint a new director to fill amcant spot, including a vacancy caused by
an increase to the size of the Board. In that e¥hatnewly appointed director would complete #rant of the director he or she replaced or, if
appointed to fill a vacancy caused by an increasbd size of the Board, serve until the next ahmeseting of stockholders. Each person
nominated for election has agreed to serve if etecdnd we have no reason to believe that any remwiill be unable to serve. However, if
any nominee cannot serve, then your proxy will beee for another nominee proposed by the Board,mar nominee is proposed by the
Board, a vacancy will occur.

We, as a matter of policy, encourage ortgators to attend meetings of stockholders, argDi8, all of our directors attended our annual
meeting. There are no family relationships betwa@ndirector nominees or executive officers of Gompany, and there are no arrangernr
or understandings between any nominee and any pénson pursuant to which such nominee was ollésteg as a director or nominee.

Nominees for Director

You are being asked to vote on the nineatiir nominees listed below. Unless otherwise uieséd, the proxy holders will vote the
proxies received by them for these nine nominedffur nominees for director are current memhsreur Board. The names of the
director nominees, their ages as of January 314,201d other information about them are shown below

Name of Director Nominee Age Position

Andrew J. Littlefair 53 President, Chief Executive Officer and Direc
Warren |. Mitchell 76 Chairman of the Boar

John S. Herringto 74 Director

James C. Miller 1lI 71 Director

James E. O'Connt 64 Director

Boone Picken 85 Director

Stephen A. Scull! 54 Director

Kenneth M. Soch 67 Director

Vincent C. Taormini 58 Director

Andrew J. Littlefair, one of our founders, has served as our Presi@aigf Executive Officer and a director since JA681. From 199
to 2001, Mr. Littlefair served as President of Ric& Fuel Corp., and from 1987 to 1996, Mr. Littleterved in various management positi
at Mesa, Inc., an energy company. From 1983 to 1diB7Littlefair served in the Reagan Administratias a Staff Assistant to the President.
Mr. Littlefair served as Chairman of NGV Americhetleading U.S. advocacy group for
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natural gas vehicles, from March 1993 to March 2041 Littlefair served on the board of directofsWestport Innovations Inc., a Canadian
company publicly traded on the NASDAQ Global Markedm 2007 to June 2010, and since 2009 has semwdide board of directors of
Hilltop Holdings Inc. (formerly PlainsCapital Conion), a reporting company under the Exchange Mct Littlefair earned a B.A. from tr
University of Southern California.

Warren I. Mitchellhas served as our Chairman of the Board and atalirsince May 2005. For over 40 years until higeetent in 200(
Mr. Mitchell worked in various positions at SouthéZalifornia Gas Company, including as Presidegiriéng in 1990 and Chairman
beginning in 1996. Mr. Mitchell currently serves thie board of directors of The Energy Coalitiomoa-profit organization devoted to
education on energy management, and on the boalidectors of a privately held technology compawy. Mitchell earned a B.S. and an
M.B.A. from Pepperdine University.

John S. Herringtomas served as a director of our Company since Nbge2005. For over a decade, Mr. Herrington has beself-
employed businessman and attorney-at-law. From 198989, Mr. Herrington served as the U.S. SegrethEnergy, and from 1983 to
1985, Mr. Herrington served as Assistant to thesiBemt for presidential personnel in the Reagan iAthtnation. From 1981 to 1983,
Mr. Herrington served as Deputy Assistant to thesRient and Assistant Secretary of the U.S. Navy Hdrrington earned an A.B. from
Stanford University and a J.D. and an LL.B. frora thniversity of California, Hastings College of thaw.

James C. Miller lllhas served as a director of our Company since Mag.2Vir. Miller served on the board of governorshef United
States Postal Service from April 2003 to Decemlfdri?and as its chairman from January 2005 to 2808 has been nominated for another
term on that board and currently awaits confirmaby the U.S. Senate. Mr. Miller has served onbthard of directors of the Washington
Mutual Investors Fund since October 1992 and seovetthe board of directors of the J.P. Morgan V&pportunities Fund from December
2001 to February 2014. From 1981 to 1985, Mr. Miles Chairman of the U.S. Federal Trade Commissitine Reagan Administration,
and also served as Director of the U.S. Office afhisigement and Budget from 1985 to 1988. Mr. Mgkawved on the board of directors of
FLYI, Inc., formerly Atlantic Coast Airlines, Incg Delaware company publicly traded on the NASDAIQL@I Market, from 2004 to 2006.
Mr. Miller earned a B.B.A. from the University ofeé@rgia and a Ph.D. from the University of Virginia.

James E. O'Conndras served as a director of the Company since @épte2011. Mr. O'Connor has more than 30 yeargpémence
in the waste industry. He was most recently a seecutive at Republic Services where he servethiéef Executive Officer from
December 1998 to January 2011 and as Chairmare ddhard from January 2003 to May 2011. From 19728 and from 1982 to 1998,
Mr. O'Connor served in various positions with Wadi@nagement, Inc., including Senior Vice Presidesrn 1997 to 1998, Area President of
Waste Management of Florida, Inc. from 1992 to 1¥hior Vice President of Waste Management—NornieAca from 1991 to 1992 and
Vice President—Southeastern Region from 1987 td. 18®. O'Connor is currently a member of the boafrdirectors of the Canadian
National Railway Company, a Canadian company plybiifaded on the New York Stock Exchange. Mr. O'@amearned a B.A. from DePe
University.

Boone Pickenkas 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, which are privately-held investment funds. Rickens also serves on the board
of directors of EXCO Resources, Inc., a publichdied energy company. Mr. Pickens was the foundetest Petroleum Company, an oil .
gas company, and served as Chief Executive Oféindra director of it and its successors from 1958%96. Mr. Pickens earned a B.S. from
Oklahoma State University.
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Stephen A. Scullyas served as a director of our Company since 3a2044. Mr. Scully was founder and President ef 3tully
Companies, a California based truck leasing andialied contract carriage provider. He startedShelly Companies immediately after
graduating from the University of Southern Califiarimn 1981 and subsequently sold it to Ryder Systedanuary 2011. The Scully
Companies was the largest independent asset lgistids provider in the western United States. ifhodally, Mr. Scully was the Chairman
of the Board of the National Truck Leasing Systeomf 1999 to 2010, a board member of the Truck Ramigh Leasing Association from
1990 to 1999, a board member of Ameriquest Trartapon and Logistics Resources from 2007 to 20@Pism past member of the
California Trucking Association.

Kenneth M. Sochhas served as a director of our Company since 3a2083. Since 1995, Mr. Socha has served as @aSklainaging
Director, and now serves as Chairman of the Exee@ommittee, of Perseus, L.L.C. and its predecssagrivate equity fund management
company. Previously, Mr. Socha practiced corposatd securities law as a partner in the New Yorlcefbf Dewey Ballantine. Mr. Socha
served on the board of directors of Westport Intiona Inc., a Canadian company publicly tradedhenNASDAQ Global Market from 2006
to 2007. Mr. Socha earned an A.B. from the Universi Notre Dame and a J.D. from Duke Universityd&chool.

Vincent C. Taormin&as served as a director of our Company since 2fB. Mr. Taormina is the former Chief Executivéie@r of
Taormina Industries, Inc., one of California's Esgsolid waste and recycling companies. In 19@@rmina Industries merged with Republic
Services, a publicly-held waste handling compaay 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.eS2001, Mr. Taormina has served and
continues to serve as a consultant to Republici@and is a private investor. Mr. Taormina isatfPresident of the Orange County Solid
Waste Management Association, past President Bfehe California Refuse Removal Council and a ferimoard member of the Waste
Recyclers Council for the National Solid Waste Mggraent Board.

Required Vote and Board Recommendation

Directors will be elected by a pluralitytbie votes cast on this proposal by shares prés@etrson or represented by proxy and entitle
vote on the election of directors at the Annual ¥Meg meaning that the nominees who receive thbedsgjnumber of votes will be elected.
Abstentions and broker non-votes, if any, will hameimpact on the election of directors.

OUR BOARD RECOMMENDS A VOTE "FOR" THE ELECTION
TO THE BOARD OF EACH OF THESE NOMINEES
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PROPOSAL NO. 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

We are asking you to ratify the appointm&frKPMG LLP as our independent registered pubdicoanting firm for the fiscal year endi
December 31, 2014. KPMG LLP has audited our firargtatements annually since 2001. RepresentaiiiéBPMG LLP are expected to be
present at the Annual Meeting to answer appropgagstions and make a statement should they chioakeso.

Although our amended and restated bylawsad@equire that our stockholders approve the egment of our independent registered
public accounting firm, we are submitting the setatof KPMG LLP as our independent registered judtcounting firm to our stockholdt
for ratification as a matter of good corporate pc&e If our stockholders vote against the ratiima of KPMG LLP, the audit committee of
our Board will reconsider whether to retain thenfilEven if our stockholders ratify the appointmehé audit committee may choose to
appoint a different independent registered puldzoanting firm at any time during the year if th@ramittee determines that such a change
would be in the best interests of our Company andstockholders.

Independent Registered Public Accounting Firm Feeand Services

The following table presents fees for tbditof our annual financial statements as of andHe fiscal years ended December 31, 2012
and December 31, 2013, and fees billed for otheiczes rendered by KPMG LLP during those periods.

2012($) 2013(3)
Audit Fees(1, 1,095,000 1,249,50
Audit Related Fees(: — —
Tax Fees(3 365,00( 338,00(
All Other Fees(4 — —
Total 1,460,000 1,587,50!

(1)  Audit Fees consist of fees billed for professiosatvices rendered for the audit of our consolidatesual
financial statements and review of the interim obidated financial statements included in our qerdytreports,
the audit of our internal control over financiapogting, audits of stand-alone financial statemeitsertain of
our subsidiaries, professional services renderedmmection with our filing of various registratistatements
(i.e., Form S-8 and Form S-3 registration statesiéntluding related comfort letters) and otherfgssional
services that are normally provided by KPMG LLRannection with statutory and regulatory filings or
engagements.

(2) Audit Related Fees consist of fees billeddssurance and related services that are reasamddtiyd to the
performance of the audit or review of our consdbéddinancial statements and are not reported afit Aaes.
During fiscal years 2012 and 2013 there were nb secvices rendered for us by KPMG LLP.

(3) Tax Fees consist of fees billed for professionalises rendered for tax compliance, tax advicetarclanning
(domestic and international). These services irchgbistance regarding federal, state and interratiax
compliance, acquisitions and international tax piag.

4 All Other Fees consist of fees for productd aervices other than the services described allawing fiscal
years 2012 and 2013 there were no such servicdenathto us by KPMG LLF
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Pre-Approval Policies and Procedure:

As a matter of policy, all audit and nord#iservices provided by our independent registgrdalic accounting firm are approved in
advance by the audit committee of the Board, whatsiders whether the provision of non-audit s&wis compatible with maintaining such
firm's independence. All services provided by KPMG during fiscal years 2012 and 2013 were pre-apgd by the audit committee. The
audit committee has considered the role of KPMG ki Broviding services to us for the fiscal yeadet December 31, 2013, and has
concluded that such services are compatible wdtthndependence as our auditor.

Required Vote and Board Recommendation

Ratification of KPMG LLP as our independesgistered public accounting firm requires thérafative vote of the majority of the votes
cast on this proposal by shares present in pensmpoesented by proxy at the Annual Meeting. Adoagly, abstentions and broker non-
votes, if any, will have no impact on the outcoméhe vote for this proposal.

OUR BOARD RECOMMENDS A VOTE "FOR" RATIFICATION
OF KPMG LLP AS OUR INDEPENDENT REGISTERED PUBLIC AC COUNTING FIRM
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PROPOSAL 3
APPROVAL OF AMENDMENT TO RESTATED CERTIFICATE OF IN CORPORATION
TO INCREASE THE AUTHORIZED SHARES OF OUR COMMON STO CK

Our Restated Certificate currently authesithe issuance of 149,000,000 shares of our corsinak, par value $0.0001 per share. Our
Board is proposing for stockholder approval an aineent to our Restated Certificate to increase timeler of shares of our common stock
that we are authorized to issue from 149,000,0@@eshto 224,000,000 shares. Our Restated Cenrtifadad authorizes the issuance of
1,000,000 shares of preferred stock, par valueO8d. @er share, which would remain unchanged bptbposed amendment.

Text of the Amendment

We propose to effect the increase to othiaized shares of common stock by amending Ardcfeof our Restated Certificate to reac
its entirety as follows:

A. This corporation is authorized to issue twassks of stock to be designated, respectively, "Cam&tock" and "Preferred
Stock." The total number of shares of stock whidh torporation is authorized to issue is 225,000 ghares, 224,000,000 of
which shall be Common Stock with a par value oD®Dper share, and 1,000,000 of which shall beeed Stock with a par
value of $.0001 per share.

The only change to the language of Artiti& is to increase the total number of shares ofroon stock that we may issue from
149,000,000 shares to 224,000,000 shares. Otheathdescribed above, our Restated Certificaterasrtly in effect would remain
unchanged by the proposed amendment. The formegirttposed amendment to our Restated Certificateantbuld be filed with the Secret:
of State of the State of Delaware following therappl of our stockholders is attached as Appendir fhis Proxy Statement.

Current Capitalization
As of March 18, 2014, our capitalizationsves follows:

. 89,858,816 shares of our common stock were issngdatstanding;

. 35,189,979 shares of our common stock were issugtde conversion of various outstanding convertiutes issued between
July 2011 and September 2013, with an aggregastamating principal amount and accrued interestigayia shares of our
common stock totaling approximately $545 million;

. 7,130,682 shares of our common stock were idsugion the exercise of outstanding warrants taiaeeur common stock;

. 14,065,098 shares of our common stock were stteoutstanding options and restricted stocksugiinted pursuant to our
Amended and Restated 2006 Equity Incentive Pla;n"@B06 Plan®);

. 2,485,066 shares of our common stock were resdoréglsuance pursuant to our 2013 Employee StockHase Plan (the
"ESPP"); and
. No shares of our preferred stock were issuaglitstanding. There are currently no plans, arrargésn commitments or

understandings to issue any shares of our prefstoed.

Based on the above capitalization infororatonly 270,359 shares of our currently authorizemimon stock remained unissued and
unreserved and available for future issuance adéan€h 18, 2014.
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Purpose of the Amendmen

On February 26, 2014, the Board exercitetdusiness judgment in determining that it is sabie and in the best interests of the
Company and its stockholders to increase our attshares of common stock by 75,000,000 shanesy@animously approved, subject to
stockholder approval, the proposed amendment t&Restated Certificate to effect such increase. aking that determination and approval,
the Board considered, among other things: our tiéstbbshare issuance rates (as described in thimaebelow); anticipated future share
requirements; guidelines and potential voting rew@mndations of third-party proxy advisory servidaes|uding Institutional Shareholder
Services; recent practices at other public compaaied a recommendation from our management.

The Board is recommending the proposed dment to our stockholders primarily to provide uthwthe flexibility to issue shares of c
common stock as needed for general corporate pespesch as future financing and other businegsoges. If this proposal is approved by
our stockholders, the Board would generally be &bissue the additional authorized shares inigisrdtion from time to time without further
action by or approval of our stockholders, subjeand as limited by any rules or listing requirenssof The NASDAQ Stock Market or any
other then applicable securities exchange or theirements of all applicable law.

The newly authorized shares would be iseufaly any proper corporate purpose, includingheitt limitation, future acquisitions of or
investments in businesses or other assets, estalgiig of collaboration or other strategic relathips, or capital-raising or financing
transactions that in each case involve our comnmok©r securities convertible into our common ktd&ince January 2011, we have issued
common stock or securities convertible into comrstmtk totaling 43,018,998 shares on a fully dilutedis in connection with such types of
transactions, and our Board may desire to use@uanmn stock in pursuit of additional such trangawiin the future. In addition, the newly
authorized shares could be issuable under currdotwe equity compensation plans that we may aafpprder to attract and retain our
personnel through the grant of equity awards, @oimection with any stock splits or stock divideniiat we may implement in the future.
Since January 2011, we have reserved for issuarde wur ESPP and issued equity awards under ber etjuity compensation plans for a
total of 9,418,836 shares of our common stock,thadBoard believes that the availability of addiibshares for future compensatory equity
awards is an important recruiting and retention. too

The Board believes this amendment to owtded Certificate will provide us with needed ftaity to issue shares of our common st
in the future on a timely basis, which will allows to take advantage of market conditions, the abiitly of favorable financing, and
opportunities for acquisitions without the potehéiapense or delay incident to obtaining stockholjmproval for each separate issuance. If
this proposal is not approved by our stockholdeus,Board would have significantly limited ability issue equity at its discretion in the
future, which could result in, among other thingdjficulties retaining and recruiting executivesdasther employees consistent with our
business plans or an inability to effect poterftiflire strategic transactions or acquisitions &ffily and when desired or otherwise
advantageous.

Except with respect to the conversion détanding convertible securities and in connectith our 2006 Plan and ESPP and awards
granted thereunder, we currently have no spedifaetstandings or commitments, oral or written, thatild require us to issue a material
amount of new shares of our common stock.

Potential Adverse Effects of the Amendment

Future issuances of our common stock anrtézs convertible into our common stock will ligehave a dilutive effect on our earnings
per share, book value per share and the voting pamg:percentage interest of our current stockhsldgecause our stockholders do not have
preemptive rights with respect to our common stéieky would not have preferential rights to purehasy
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additional shares we may issue in the future asaltrof an increase to the authorized sharesrof@mmon stock. Consequently, any
issuance of additional shares of our common stacless such issuance is paga among existing stockholders, would increasentimber o
outstanding shares of our common stock and redecpdrcentage ownership of existing stockholdeepebding on the terms of any such
issuance, this dilution could be significant. Aisttime, it is impossible to predict the dilutivapact of any future share issuance, if any. Any
potential dilution would depend on a number of dastincluding the price of our common stock attthree of any future issuance and the
number of shares of our common stock then outstgndi

In addition, the availability of additionsthares of our common stock for issuance couldeueertain circumstances, discourage or make
more difficult efforts to effect a change in comtod our Company or remove current management, lvbia stockholders might otherwise
deem favorable. For example, without further stadéter approval, the Board could strategically sblres of our common stock in a private
transaction to purchasers that would oppose a ehiangpntrol attempt or favor current managemehe anti-takeover effect of the proposed
amendment would be in addition to other provisimngur Restated Certificate and our amended artdtezsbylaws that may also have an
antitakeover effect, such as certain advance noticeepiires with regard to stockholder proposals amgimations of director candidates, |
lack of cumulative voting rights held by our commsinckholders, and our ability to issue up to 1,000 shares of preferred stock without
stockholder approval. The Board is not aware ofattgmpt, or contemplated attempt, to acquire cbofrthe Company, nor is this proposal
being presented with the design or intent thagitibed to prevent or discourage a change in camtrobnagement or an acquisition attempt.
However, stockholders should be aware that nothiogld prevent the Board from taking any such aditivat it deems consistent with its
fiduciary duties.

Rights of Additional Authorized Shares of Common Sack

Any authorized shares of our common stdaknd when issued, would be part of our existitags of common stock and would have the
same rights and privileges as the shares of constomk currently issued and outstanding.

Effectiveness of the Amendment

If the proposed amendment is approved dogtad by our stockholders at the Annual Meetihgijli become effective upon the filing
a certificate of amendment to our Restated Ceatifiavith the Secretary of State of the State ohale. Subject to the discretion of the
Board, we expect to file the proposed amendmettt thié Secretary of State of the State of Delawaisoan as practicable following
stockholder approval.

No Appraisal Rights

Under the Delaware General Corporation Lauv,stockholders are not entitled to appraisditagvith respect to the proposed
amendment to our Restated Certificate.

Required Vote and Board Recommendation

Approval of the proposed amendment to aest&ed Certificate to increase the authorizedeshairour common stock requires the
affirmative vote of the holders of a majority ofrassued and outstanding shares of common stodkeelnb vote at the Annual Meeting.
Accordingly, abstentions and broker non-votesnif,avill have the same effect as a vote againstghbposal.

OUR BOARD RECOMMENDS A VOTE "FOR" THE APPROVAL OF
THE PROPOSED AMENDMENT TO OUR RESTATED CERTIFICATE
TO INCREASE THE AUTHORIZED SHARES OF OUR COMMON STO CK
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CORPORATE GOVERNANCE
Director Independence

Our Board has determined that Messrs. Mitcherrington, Miller, O'Connor, Scully, Sochadahiaormina meet the independence
requirements under NASDAQ Marketplace Rule 5602{a)(

Board Structure

The Board has determined that our curreattire of separating the roles of the ChairmathefBoard and the Chief Executive Officer
is in the best interests of the Company and owksmders. Mr. Mitchell has served as ChairmarhefBoard since May 2005 and
Mr. Littlefair has been the Chief Executive Offiaafrthe Company since June 2001. As Chairman oBtiead, Mr. Mitchell focuses on
organizing Board activities to enable the Boardffectively provide guidance to and oversight (iathg risk oversight) and accountability
management. The Chairman of the Board, among tthegs, creates and maintains an effective workatgtionship with the Chief
Executive Officer and other members of managemedhidth the other members of the Board, providesChief Executive Officer ongoing
direction as to Board needs, interests and opinmmd assures that the Board agenda is appropriitected toward matters significant to the
Company. Separating the roles of Chairman and Ehietutive Officer allows Mr. Littlefair, as Chi&xecutive Officer, to focus on carrying
out the day to day direction and long term stratggials of the Company.

The functions of the Board are carriedlputhe full Board and, when delegated, by the Baammittees. Each director is a full and
equal participant in the major strategic and potlegisions of our Company.

Board Committees

We have an audit committee, compensatiomncittee, nominating and corporate governance cote@itlerivative committee and stock
option committee. Our Board also creates committexs time to time to approve financing transacsi@n other significant corporate
transactions. Our Board and audit committee gelyaradet at least quarterly and our other committeest on an as-needed basis. Each of
the Board committees has the composition and resdipiities described below. Current copies of tharters of the audit committee, the
compensation committee and the nominating and catpgovernance committee, which have been addyytélte Board, are posted on our
website ahttp://investors.cleanenergyfuels.com/governanoe.cf

Audit committee. Our audit committee consists of four directdin S. Herrington, James C. Miller 1, StepherS&ully and Vincer
C. Taormina, all of whom our Board determined tarmkependent under SEC Rule 10A-3(b)(1) and NASDM&ketplace Rule 5605(a)(2).
The chair of the audit committee is Mr. Miller. OBoard has determined that Mr. Miller qualifiesaas"audit committee financial expert"
under the rules of NASDAQ and the SEC, and that @aclit committee member has sufficient knowledgesading and understanding the
Company's financial statements to serve on the aodimittee. The audit committee held five meetidgsng our 2013 fiscal year. The
functions of the audit committee include:

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

. helping to ensure the independence of our inoidget registered public accounting firm;
. discussing the scope and results of the audlit eir independent registered public accounting;fir
. developing procedures for employees to anonymaighynit concerns about questionable accounting dit matters;
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. meeting with our independent registered public antiag firm and our management to consider the aaeg of our internal
accounting controls and audit procedures; and

. approving all audit and non-audit services tgpbdormed by our independent registered publioacting firm.

We believe that the composition of our aedmmittee meets the criteria for independencefmaacial expertise under, and the
functioning of our audit committee complies witte thpplicable requirements of, the Sarbanes Oxl¢yA2002 and NASDAQ and SEC
rules.

Compensation committee.Our compensation committee consists of fouealors, John S. Herrington, Warren |. Mitchell, &ark.
O'Connor and Kenneth M. Socha, all of whom our Batetermined to be independent under NASDAQ MatkegpRule 5605(a)(2) and in
light of the factors set forth in NASDAQ MarketptaRule 5605(d)(2). The chair of the compensationrodtee is Mr. Mitchell. The
compensation committee held five meetings during2@13 fiscal year. The functions of the compemsatiommittee include:

. determining the compensation of our executive efficincluding annual cash bonuses and relatedrpaathce criteria;
. administering our stock and equity incentive plans;

. retaining and assessing the independence of angasation consultants or advisors;

. reviewing and, as it deems appropriate, recommengiour Board, policies, practices, and procedteksging to the

compensation of our directors, officers, and othanagerial employees and the establishment anchadration of our
employee benefit plans; and

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

We believe that the composition of our cengation committee meets the criteria for indepeoe@nder, and the functioning of our
compensation committee complies with the applicadigiirements of, NASDAQ and SEC rules.

Nominating and corporate governance congeitt Our nominating and corporate governance coramitbnsists of four directors, Jc
S. Herrington, James E. O'Connor, Kenneth M. Somhd,Vincent C. Taormina, all of whom our Boardedetined to be independent under
NASDAQ Marketplace Rule 5605(a)(2). The chair af ttominating and corporate governance committé .isderrington. The nominatin
and corporate governance committee held three ng=eith during our 2013 fiscal year. The functiohthe nominating and corporate
governance committee include:

. establishing standards for service on our Board;

. identifying, evaluating and recommending nomin@esur Board and committees of our Board;

. conducting searches for appropriate directors;

. evaluating the performance of our Board anchdiviidual directors;

. considering and making recommendations to theréoegarding the size and composition of our Baeadi its committees;
. reviewing developments in corporate governameetjces; and

. evaluating the adequacy of our corporate goveragractices and reporting.

We believe that the composition of our noating and corporate governance committee meetwitieeia for independence under, and
the functioning of our nominating and corporate gmance committee complies with the applicableirequents of, NASDAQ and SEC
rules.
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Derivative committee. Our derivative committee consists of threeatoes, Andrew J. Littlefair, James C. Miller Il d&Warren |.
Mitchell. The chair of the derivative committeeMs. Littlefair. The derivative committee did not eteduring our 2013 fiscal year. The
functions of the derivative committee include:

. formulating our derivative strategy and diregtwur derivative activities;
. engaging and meeting with advisors regardingdauivative activities and strategies; and
. making recommendations to the Board regardingleuvative strategy and activity.

Stock option committee.Our stock option committee consists of two clives, Andrew J. Littlefair and Warren I. MitcheBubject to
certain restrictions, this committee is authoritedrant stock options under our Amended and Rest2006 Equity Incentive Plan (*2006
Plan") to new employees of the Company. The st@tion committee did not meet during our 2013 fisezdr.

Meetings of the Board

During our 2013 fiscal year, our Board hedden meetings and each director attended atdb&sof the total number of meetings of the
Board and all applicable committees held duringpéeod in 2013 when he served. Our independeatttirs typically hold at least two
executive sessions without management presentyeachand held two such executive sessions duin@@13 fiscal year.

The Board's Role in Risk Oversight

The Board and each of the Board committegalarly discuss risks confronting our businesth&context of their respective review and
approval of corporate and financial risk managemesrporate strategy, acquisitions, compensatiapital expenditures, derivative
transactions, corporate governance and financirttersaWhen granting authority to management ampdcying business and marketing
strategies, the Board considers, among other ththggisks and vulnerabilities we face. Additidpathe Board holds annual strategic
planning sessions with senior management in whictdoectors review and analyze, among other itqroktical and legislative risk,
environmental and regulatory risk, commodity baseglosures, the competitive landscape and the aisseciated with depending on third
parties to assist in developing our industry, fxaraple in the manufacture of engines for heavy tlugks and other vehicles that operate on
natural gas. Our Board also regularly reviews @shomanagement practices and budget variance. Msmbmanagement prepare regular
reports for the Board that address the risks caotiftg our business, which are reviewed at Boardtimge

As part of its oversight function, the Bdanonitors how management operates the Compamartnthrough its committee structure as
follows:

. The audit committee considers risk issues aatamtiwith our overall financial reporting and dosire process and accounting
policies, and periodically meets with and receirggmorts from management to discuss these risks.

. The compensation committee is responsible for aylersf risk associated with our compensation pcastand policies.

. The nominating and corporate governance commisteesponsible for oversight of Board processescangbrate governance-
related risks.

. The derivative committee oversees the Compateyivative activities in an effort to minimize finaial risk associated with
fixed price sales contracts and commodity hedguityisy.
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Code of Ethics

We have adopted a written code of ethipplieable to our directors, officers and employigeaccordance with the rules of NASDAQ
and the SEC, that sets forth standards for how @l ¥ogether within the Company, how we protectiakie of the Company, and how we
work with customers, suppliers, and others. Uncamising integrity and professionalism are the costmnes of our business. Our code of
ethics is designed to deter wrongdoing and to ptemo

. honest and ethical conduct amongst customersaltehgues;

. full, fair, accurate, timely and understandattikclosure in reports and documents that we fitl tie SEC and in our other
public communications;

. compliance with applicable laws, rules and regafej including insider trading compliance;

. protection of the Company's assets and reputation;

. actions in the best interest of the Company andtoédance of conflicts of interest; and

. accountability for adherence to the code and prantptnal reporting of violations of the code, inding illegal or unethical

behavior regarding accounting or auditing practices

The audit committee of our Board reviews cade of ethics periodically and may propose apacdditions or amendments that it
determines are required or appropriate. Our coaglo€s is posted on our websiteh#tp://investors.cleanenergyfuels.com/governanoe.cf

Corporate Governance Guidelines

We have adopted written corporate goveraguidelines that set forth standards for diregtalifications and responsibilities, Board
committees, Chief Executive Officer evaluation amahagement succession, Board self-evaluations dBoarsight of the Company's
strategic planning, and director and officer stoalnership, among other things. The nominating amwgdarate governance committee reviews
our corporate governance guidelines periodicaltg, may propose or adopt additions or amendmentst tthetermines are required or
appropriate. Our corporate governance guidelinepasted on our websiteitp://investors.cleanenergyfuels.com/governanoe.cf

Equity Ownership by the Board

Pursuant to stock ownership guidelinesmenended by our nominating and corporate governaogenittee and as approved by the
Board, the Chairman of the Board is required to @900 shares of our common stock and each atblependent director is expected to
own at least 5,000 shares of our common stock guhieir term of service as a director. Current futdre directors must attain such level of
ownership by the last to occur of (i) DecemberZ®L.7 and (ii) five years after the date of inigéction or appointment to the Board. Stock
options and other rights to acquire Company comstock are not counted toward satisfaction of theksbwnership requirements.

We have also established stock ownershigietines applicable to our executive officers, whare described under "Compensation
Disclosure and Analysis—Executive Stock Ownershifid@lines."

Hedging and Pledging of Company Securities

Our policies do not permit any of our ex@aiofficers or directors to "hedge" ownershipoof securities by engaging in short sales or
trading in put options, call options or other datives involving our securities. Further, our pi@gdo not permit an executive officer or
director to hold our securities in a margin accaumpledge our securities as collateral for a laamess the executive officer or director
demonstrates financial capacity to substitute atissets for Company securities in the event theopédiails to meet a margin call or defaults
on a loan.
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Compensation Committee Interlocks and Insider Partipation

Our compensation committee consists of kesserrington, Mitchell, O'Connor and Socha. Namber of our compensation committee
is a present or former executive officer or emptgéthe Company or any of its subsidiaries ordrasrelationship requiring disclosure
below under "Certain Relationships and RelatedyPEransactions" pursuant to SEC rules. During @irfiscal year, no executive officer
our Company (1) served as a member of the compensaimmittee (or other board committee performeéngivalent functions or, in the
absence of any such committee, the entire boardhather entity, one of whose executive officerseg on our Company's compensation
committee, (2) served as a director of anothetygrdne of whose executive officers served on cam@any's compensation committee, or
(3) served as a member of the compensation conafitteother board committee performing equivalentfions or, in the absence of any
such committee, the entire board) of another gntite of whose executive officers served as a @irexf our Company.

Stockholder Communications with the Board

We have adopted a formal process by whintk&olders and interested parties may communigateour Board, which is posted on our
website ahttp://investors.cleanenergyfuels.com/contactbazind. Communications to the Board must either be inimgiand sent care of tl
Corporate Secretary by mail to our offices at 48eArthur Court, Suite 800, Newport Beach, Califarf2660, or delivered via e-mail to
mpratt@cleanenergyfuels.carthis centralized process will assist the Boarteiriewing and responding to stockholder and irstext party
communications in an appropriate manner. The ndmaeyspecific intended recipient should be notethe communication. All
communications (i) must be accompanied by a stateofahe type and amount of the securities of@ampany that the person holds,

(i) must identify any special interest, meaningiratierest not in the capacity of a stockholder wf Gompany, of the person submitting the
communication, and (iii) must include the addréstephone number and e-mail address, if any, opérson submitting the communication.
The Board has instructed the Corporate Secretaigrntaard such correspondence; however, before fating any correspondence, the Board
has also instructed the Corporate Secretary tewesuch correspondence and to not forward cettiinsi if they are deemed to be, in the
Corporate Secretary's discretion, of a persoragal, commercial, offensive or frivolous natureotinerwise inappropriate for Board
consideration.

Stockholder Recommendations for Membership on our Bard

Our nominating and corporate governanceraittee is responsible for evaluating properly suthedi stockholder recommendations of
candidates for membership on the Board in accomlaiith our corporate governance guidelines anceasribed below under "ldentifying
and Evaluating Director Nominees." In evaluatingrstecommendations, the nominating and corporatergance committee will consider,
among other things, the membership criteria séh foelow under "Director Qualifications." Any stdedder recommendations proposed for
consideration by the nominating and corporate gseze committee should include the nominee's nawigaalifications for membership
the Board and should be addressed to: Mitchelt REatrporate Secretary, Clean Energy Fuels Cof7.5 MacArthur Court, Suite 800,
Newport Beach, CA 9266!

In any recommendation of a director cangidtne recommending stockholder must include terst@ant in writing setting forth the
following:

(i) as to each person whom the stockdrotdoposes to nominate for election or re-elecéi®a director:
. the name, age, business address and resideth@ssdf the person or persons to be nominated;
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. the principal occupation or employment of such persr persons;
. the class and number of all shares of each clasarafapital stock owned beneficially and of recbydhe nominee;

. a description of all arrangements or understandiegween the stockholder and each nominee andthey person or
persons (naming such person or persons) pursuartioh the nominations are to be made by the swidien; and

. any other information relating to the persort ikaequired to be disclosed in solicitations fiooxies for election of
directors pursuant to Regulation 14A under the Brge Act (including without limitation such persowfritten conser
to being named in the proxy statement, if any, asrainee and to serving as a director if elected);

(ii) as to the stockholder sending theoremendation, the name and record address ofdbkhsilder, the class and number of
shares of the Company's stock which are benefjoialined by the stockholder, any material interéshe stockholder in the
nomination and any other information that is reedito be provided by the stockholder pursuant tguRgion 14A under the
Exchange Act;

(i) as to the stockholder giving the icetand any Stockholder Associated Person (defaedalv), to the extent not set forth
pursuant to the immediately preceding clause, vérethd the extent to which any such person haseshteto any Relevant Hedge
Transaction (defined below); and

(iv) as to the stockholder giving the oetand any Stockholder Associated Person or anybmeat such stockholder's
immediate family sharing the same household, (19thér and the extent to which any Derivative Insieat (defined below) is
directly or indirectly beneficially owned, (2) anights to dividends on our shares owned beneficta}l any such person that are
separated or separable from the underlying shé8eany proportionate interest in our shares oiaéive Instruments held, directly
indirectly, by a general or limited partnershipathich any such person is a general partner orciljrer indirectly, beneficially owns
an interest in a general partner and (4) any paidoce-related fees (other than an asset-basetbfediich any such person is entitled
based on any increase or decrease in the valugr shares or Derivative Instruments, if any, athefdate of such notice (which
information shall be supplemented by such stocléradehd beneficial owner, if any, not later thanddfs after the record date for the
meeting to disclose such ownership as of the redate).

. A "Stockholder Associated Person" of any stodtbomeans (i) any person controlling or controlbsd directly or
indirectly, or acting in concert with, such stoclder, (i) any beneficial owner of shares of ouwrcst owned of record «
beneficially by such stockholder and (iii) any parsontrolling, controlled by or under common cohtwith such
Stockholder Associated Person;

. A "Relevant Hedge Transaction" is any hedging beptransaction or series of transactions, or @ahgragreement,
arrangement or understanding (including, but moitéd to, any short position or any borrowing ardag of shares of
stock), the effect or intent of which is to mitigdbss or increase profit to or manage the rishenefit of stock price
changes for, or to increase or decrease the vptagr of, a stockholder with respect to any shfw@uo stock; and

. "Derivative Instrument" means any option, warraot\wertible security, stock appreciation right, imnitar right with ar

exercise or conversion privilege or a settlemeghpnt or mechanism at a price related to any dassries of our
shares, whether or not such instrument or righit bleasubject to settlement in the underlying claisseries of our
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capital stock or otherwise, or any other diredndirect opportunity to profit or share in any gtaferived from any
increase or decrease in the value of our shares.

We may require any proposed nominee taghrauch other information as may reasonably beired| by us to determine the eligibility
of such proposed nominee to serve as a director.

Director Qualifications

Under our corporate governance guidelinesnhominating and corporate governance commigteesponsible for reviewing with the
Board, on an annual basis, the requisite skillscradacteristics of new Board members as well agdimposition of the Board as a whole.
This assessment includes an analysis of each me&ngpification as independent, as well as comatam of diversity, age, skills, and
experience in the context of the needs of the Board

All of our directors bring to our Board @alth of executive leadership experience derivedhftheir service as executives, senior
government officials and board members of otheaoizations. Certain individual qualifications arkills of our directors that contribute to
the Board's effectiveness as a whole are as follows

Andrew J. Littlefair. Mr. Littlefair's experience as co-founder antde® Executive Officer of our Company gives him qumé insight
into our Company's operations, challenges and appities.

Warren I. Mitchell. Mr.Mitchell has extensive knowledge of the matwas industry obtained during his long and dgiished career
at the Southern California Gas Company, includiisgskrvice as its President and Chairman. Mr. Milciiso provides leadership to our
Board, and remains actively involved in the enarglustry through his role as Chairman of The EneZgglition.

John S. Herrington. Mr. Herrington has a profound understandingregrgy markets and policy gained during his seragthe U.S.
Secretary of Energy. He also brings to our Boaedptbrspective of an entrepreneur, the legal ingighh attorney and the discipline of a U.S
marine officer.

James C. Miller lll. Mr. Miller has significant financial expertis@d extensive knowledge of regulatory affairs gaidering his
service on the board of governors of the UnitedeSt®ostal Service, Chairman of the U.S. Fedemdd Commission and Director of the L
Office of Management and Budget. Mr. Miller bringsour Board financial acumen and experience dgaliith large and financially compls
organizations.

James E. O'Connor. Mr. O'Connor brings to our Board substantisd@rive leadership experience, including his serais Chairman
and Chief Executive Officer of a public companyraj with extensive knowledge of, and key businesgacts in, the refuse industry.

Boone Pickens. Mr. Pickens brings to our Board his experieas@n energy industry entrepreneur, legendaryrda&er and
unparalleled advocate on U.S. energy policy.

Stephen A. Scully. Mr. Scully brings to our Board the insight o§accessful entrepreneur and operator, as weh agtansive
knowledge of the trucking industry gained througiiiding the Scully Companies, a truck leasing apelc&alized contract carriage provider,
into the largest independent asset based logjstmader in the western United States.

Kenneth M. Socha. Mr. Socha brings to our Board legal insightngal during his distinguished legal career and #repective and
financial acumen of a highly successful privateigguavestor gained during his tenure as a Senian&yjing Director of Perseus, L.L.C.

Vincent C. Taormina. Mr. Taormina brings to our Board the perspect¥ a highly successful entrepreneur and indusagler in the
refuse and recycling industry, one of our key masegments.
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Identifying and Evaluating Director Nominees

Our nominating and corporate governancenaittee utilizes a variety of methods to identifydagvaluate nominees for directors. Our
nominating and corporate governance committeeh®duty of identifying individuals qualified to bmme members of the Board and
recommending those candidates to our Board fotieteor appointment. Candidates may come to tlenttin of the nominating and
corporate governance committee through current neesndf our Board, professional search firms, stottkdrs or other persons. These
candidates may be evaluated and considered byomoinating and corporate governance committee apaimt during the year.

As described above, our nominating and @@e governance committee will consider propeulyrsitted stockholder recommendations
for candidates for our Board. Following verificatiof the stockholder status of persons recommenzhngidates, recommendations will be
aggregated and considered by our nominating ambcate governance committee. If any materials eveiged by a stockholder in
connection with the recommendation of a directordédate, such materials will be forwarded to oumitaating and corporate governance
committee. Stockholder recommendations that comjtly our procedures will receive the same consitlemaby our nominating and
corporate governance committee as other nominees/ee

Director Diversity

Although the Company does not have a forhadrsity policy, the nominating and corporate gamance committee seeks to assemble a
board of directors that brings to our Company dewarf perspectives, skills, expertise, and sobmsiness understanding and judgment,
derived from business, professional, governmentahmunity involvement and natural gas and enerdystry experience. The nominating
and corporate governance committee monitors issassent of diversity as part of its annual selfigation process.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requinaisdirectors, executive officers and beneficiahevs of more than 10% of our common sl
(see "Security Ownership of Certain Beneficial Orsrend Management" above for identification of peesons who are beneficial owners of
more than 10% of our common stock) to file repoftewnership and changes in ownership with the SE3ed solely on copies of these
reports provided to us and written representatibasno other reports were required, we believettiese persons met all of the applicable
Section 16(a) filing requirements during our 20184l year.
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INFORMATION ABOUT OUR EXECUTIVE OFFICERS

The names of our current executive officrsir ages as of January 31, 2014, and theitipnsiare shown below. Biographical
summaries of each of our executive officers whomatealso members of our Board are also describ&mhb

Name Age Position Held

Andrew J. Littlefair 53 President, Chief Executive Officer and Direc
Richard R. Wheele 49 Chief Financial Office

James N. Harge 55 Chief Marketing Officel

Mitchell W. Pratt 54 Chief Operating Officer and Corporate Secre
Barclay F. Corbu: 47 Senior Vice President, Strategic Developn

Richard R. Wheeldras served as our Chief Financial Officer sinceraty 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 that we acquired in
December 2002. From May 2000 to October 2001, Mre®ler served as Executive Vice President and Emeincial Officer of Encoda
Systems, Inc., a privately held software compani.\WWheeler earned a B.S. and an M.B.A. from theversity of Colorado, Boulder and is a
certified public accountant.

James N. Hargewas appointed Chief Marketing Officer in May 2088rved as our Senior Vice President, Marketing@ailds, from
June 2003 to May 2009, and served as our VicedtesiMarketing from June 2001 to June 2003. Fré8v1o 2001, Mr. Harger served as
Vice President, Marketing and Sales of Pickens Rogp. From 1983 to 1997, Mr. Harger served in ngenzent positions at Southern
California Gas Company, where he assisted in tinecka of the natural gas vehicle program in 1992.Warger earned a B.S. from the
University of California, Los Angeles, and an M.Bffom Pepperdine University.

Mitchell W. Prattwas appointed Chief Operating Officer in Decemhi#E®and has served as our Corporate Secretary Bezmmber
2002. Prior to being appointed as Chief Operatiffgc€, Mr. Pratt served as our Senior Vice PresidEngineering, Operations and Public
Affairs, from January 2006 to December 2010. Frongést 2001 to December 2005, Mr. Pratt served a¥ioe President, Business
Development & Public Affairs. From 1983 to July 20Mr. Pratt held various positions in sales andket@ng, operations and public affairs
at Southern California Gas Company. Mr. Pratt ehmn8.S. from the California State University atrtiadge and an M.B.A. from the
University of California, Irvine.

Barclay F. Corbushas served as our Senior Vice President, StraBgyelopment, since September 2007. From July 20@ptember
2007, Mr. Corbus served as Co-Chief Executive @ffand a director of WR Hambrecht + Co, which maudagur initial public offering.
Mr. Corbus joined WR Hambrecht + Co in 1999 andifrOctober 2000 to July 2003, Mr. Corbus serveddeed of Investment Banking of
WR Hambrecht + Co. From 1989 to 1999, Mr. Corbusked with Donaldson, Lufkin & Jenrette. Mr. Corlgeyves as a director of
Overstock.com, a publicly traded company. Mr. Cerbarned an A.B. from Dartmouth College and an M.Bom Columbia Business
School.
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COMPENSATION DISCUSSION AND ANALYSIS
Overview

This compensation discussion and analysssribes the material elements of the compensati@nded to, earned by, or paid to each
person who served as our principal executive affiegrincipal financial officer during our 20136al year (Andrew J. Littlefair and Richard
R. Wheeler, respectively), and the three most flighmpensated executive officers who were servingxacutive officers at the end of our
2013 fiscal year and who did not serve as our ppal@xecutive officer or principal financial offic (James N. Harger, Mitchell W. Pratt and
Barclay F. Corbus, and together with Messrs. lfdatteand Wheeler, the "named executive officerstjis section also discusses our
compensation philosophy and objectives, the metlogis used for establishing the compensation arogrfor the named executive office
and the policies and practices to administer suograms.

Strategic Plan and "America's Natural Gas Highway"

The Board has charged our senior managewitnexecuting a strategic plan (the "StrateganP) that calls for the Company to capture
a significant share of the heavy-duty natural gaskt market in the U.S. The cornerstone of thiskatinitiative is "America's Natural Gas
Highway," a nationwide network of natural gas trfiekling stations we are building on the interstatghway system and near distribution
centers, intermodal transportation facilities armhofacturing locations (we also refer to Ameriddégural Gas Highway as "ANGH"). The
Strategic Plan sets the goal of enabling natursifgeled freight trucking coast to coast and botddrorder along key transportation corrid
In addition, the Strategic Plan sets ambitious a@bjes for expanding our business in our core ntarkehich consist of the refuse,
airport/taxi/shuttle, and transit markets.

The magnitude of the undertaking conteneplddy the Strategic Plan is unprecedented for amgany. We are spending several
hundred million dollars and using other key researwith the aim of expanding the young and devalppiatural gas vehicle fuels market.
Our senior management needs to make critical dnrtoins for the Strategic Plan to be successfuloAgnother things, management must:
engage in missionary level activity with engine mm@cturers, industry participants, and other comstits to cause the widespread adoptic
natural gas as a fuel for heavy-duty trucks anémitkhicles used in our core markets; ensure thdtave sufficient capital and resources to
support America's Natural Gas Highway and the mdrgrowth of our core markets; identify and obtilequate rights to use suitable
locations for ANGH stations; strategically devek®vices, systems and processes to support custemvize and the effective operation of
our Company; and acquire and transport sufficiefimes of natural gas to meet the needs of customer

Compensation Program Objectives and Philosophy

Our compensation committee oversees thigmlasnd administration of our executive compensatimgram. The primary objectives of
our executive officer compensation program are)tat{ract, retain and motivate talented and deditaxecutive officers, (ii) reward
individual performance and achievement of key coafmobjectives, (iii) reinforce business strategind objectives that enhance stockholder
value, (iv) align the interests of our executivathvhose of our stockholders, and (v) provide cenmgation that is fair in relation to an
executive's experience, responsibilities, perforteaand tenure with our Company, as well as inimiab the compensation provided to our
other executives. In order to achieve these objestiwe maintain an executive compensation progammprised of the following elements:
base salary, cash bonuses, equity incentives tpostnation severance, and acceleration of equityrd vesting upon termination and/or
change in control. The compensation committee dicengage a compensation consultant in 2013, it dély on tally sheets, internal pay
equity studies, accumulated wealth analyses, beadting or similar tools that may be common in mamture companies' executive
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compensation processes. Rather, our compensatiomittee developed our executive compensation prodnadrawing on its experience
and its judgment in establishing programs it belgegre appropriately rewarding and responsibla fimowth company in a young and
developing industry. The compensation committeenttaformal policy, but does retain the discretimnadjust or recover awards or payments
made to our named executive officers if the rel¢ypamformance measures upon which they are basegstated or are otherwise adjusted in
a manner that would reduce the size of the indtighrd or payment.

Review of Stockholder Say-on-Pay Votes

Consistent with the preference of our shaddters, which was expressed at the Company's ammeeting held in May 2011, our
stockholders have the opportunity to cast an adyigote on executive compensation once every tvargjeand the next such vote is expected
to occur at our annual meeting of stockholdersettnéld in 2015. At the Company's annual meetind me2013, our executive compensation
received a 98.0% favorable advisory vote. The carsgion committee believed this vote affirmed statlers' support of our approach to
executive compensation, and therefore the compgensadmmittee did not change our compensation fgslior decisions in 2013. The
compensation committee will continue to considerdlitcome of the Company's say-on-pay votes whémnméuture compensation
decisions for our named executive officers andeBspect of our compensation program generally.

Elements of Compensation

Our named executive officers' compensatmmsists of the following components: base salzagh bonuses, equity awards, and change
in control and severance benefits. In addition pnevide our named executive officers with a varigtypenefits that are generally available to
all salaried employees.

We view the various components of compéosats distinct, and we do not believe that sigaifit compensation derived from one
component of compensation should negate or reduo@ensation from other components. We determinappeopriate level for each
compensation component based on the performartbe @mployee (including any extraordinary perforognthe Company's performance,
the level of responsibility and commitment ass@dawith the position, the need to retain our exgest our desire to appropriately
incentivize our executives to successfully executeStrategic Plan and achieve our other busiriessicial and operational goals, and the
compensation committee's business judgment andierpe. In addition, our compensation decisionsegally reflect our belief that
employees with comparable experience and levelesgfonsibility and performance deserve comparabigpensation, and that more
experienced employees with a greater degree obnadlity and performance deserve greater compiemsan a relative basis. The
compensation committee strives to provide approgpghort-term and long-term compensation; howdtercommittee has not adopted any
formal or informal policies or guidelines for allting compensation between long-term and short éemnmpensation, between cash and non-
cash compensation, or among different forms of cemh compensation.

Our annual process for determining overathpensation for named executive officers othem ta Littlefair has historically started
with recommendations made by Mr. Littlefair to @ampensation committee. In making his recommendahitr. Littlefair considers a
number of factors, including the role each indidbplays in executing our Strategic Plan and offuals, the seniority of the individual, the
functional role of the position, the level of thelividual's responsibility, the individual's penfieeince and contribution to our overall business
objectives, the Company's performance, the indaliddong-term commitment to our Company, and trelable pool of individuals with
similar skills. After reviewing Mr. Littlefair's mpmmendations, our compensation committee makefintledetermination of compensation
for each of our named executive officers. Mr. Eifidlir also submits recommendations to the compemsebmmittee regarding his own
proposed compensation levels,
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which are taken under advisement by the commilteeever, Mr. Littlefair does not participate in tb@mpensation committee's deliberati
regarding his own compensation.

Assessment of Executive Officer Performance

The compensation committee believes oucetiee officers are highly qualified, talented aeticated to the Company, and that it
would be difficult to replace any of our named axee officers. The following is a summary of therfprmance of each executive officer in
2012 and 2013.

Andrew J. Littlefai—President and Chief Executive Officer

Mr. Littlefair's leadership of the Compdey to positive overall results, with substantrarieases in total revenue and gasoline gallon
equivalents ("GGEs") of compressed natural gas GONliquefied natural gas ("LNG") and renewabléural gas ("RNG") delivered. He
played a pivotal role in developing our vision teate a heavy-duty truck market for natural gasifuthe United States by building
America's Natural Gas Highway and he oversaw oaceton to date of that initiative. Mr. Littlefaguided our entry into key strategic
relationships with best-in-class organizationsluding Pilot Flying-J, General Electric ("GE"), WasdManagement, Republic Services,
Mansfield Energy, UPS, AT&T, BNSF, FedEXx, Hertzrd® Westport Innovations ("Westport"), Russian Maes and Covanta Energy,
among others. He effectively led our efforts toambicapital to fund the growth of our business amersaw the sale of our vehicle conversion
subsidiary, BAF Technologies, Inc. ("BAF"), to Westt and the sale of our interest in our Peruviamtjventure, Clean Energy del Peru.
Under his leadership, we contributed to the achearg of several public policy successes, includeigstatement of the federal fuel tax cr
for 2012 and 2013 and the passage of key legislaticalifornia. Mr. Littlefair oversaw developmeuttour plans to sell RNG we produce
and RNG we purchase from third parties as a vefidk which is branded under the name "Redeemaditition, Mr. Littlefair served as our
principal spokesperson and effectively conveyeddbmpany's message to customers, the finance aastar community, and the media.

Richard R. Wheel—Chief Financial Officer

Mr. Wheeler effectively oversaw our finagladperations, including financial and capital glamd policies, accounting practices and
procedures, and financial and tax reporting fumstidHe acted as the primary contact for our awitroittee and our independent registered
public accounting firm and managed all aspecthefireparation, review and audit of our financiateaments, as well as the preparation of
the reports and other documents we file with th€ S#r. Wheeler worked with Mr. Littlefair to effagely convey the Company's messag
the finance and investor community, and provideg dieection to the Company with respect to pursistrgtegic investments and raising
capital. In particular, Mr. Wheeler played an impot role in connection with our raise of $250 mill through the sale of convertible note
September 2013. Along with Messrs. Littlefair, Peatd Corbus, Mr. Wheeler successfully negotiatedsale of BAF to Westport, as well as
the sale of our interest in Clean Energy del Peru.

James N. Harg—Chief Marketing Officer

Mr. Harger effectively led our marketingte in its efforts to expand our presence in newextisting markets. In particular, he worked
diligently to promote the transition of shippersamafacturers and other truck fleet operators taieeof natural gas, and to obtain
commitments from those organizations to fuel atgations. Mr. Harger made critical contributionghe development of our relationships
with Pilot Flying-J, UPS, Lowes, General Mills, Nt Coors, Owens Corning and Proctor & Gamble. ldgex a key role in selecting the
best sites for ANGH stations, and he was instruaientincreasing our volume of GGEs delivered.
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Mitchell W. Prat—Chief Operating Officer and Corporate Secretary

Mr. Pratt effectively directed and managjeel Company's operations, engineering, construcfioand public affairs teams. He oversaw
key corporate subsidiaries, including BAF, Clearigy del Peru, IMW Industries, Ltd. ("IMW") and Wiying Northstar Incorporated and
affiliated companies, actively guiding their grovethd alignment with overall corporate objectivesparticular, Mr. Pratt continued to
manage the operational integration of IMW, mad#aaii contributions to the planning, engineeringl @onstruction of America's Natural C
Highway, and securing our GE strategic partnershggether with Messrs. Littlefair, Wheeler and Gephe successfully negotiated the sale
of BAF to Westport and the sale of our interestiean Energy del Peru.

Barclay F. Corbu—Senior Vice President, Strategic Development

Mr. Corbus effectively oversaw the develgmtof key growth opportunities, acquisitions aimamcing strategies for the Company. In
particular, Mr. Corbus played an important rol@ur raise of $250 million through the sale of camitée notes in September 2013. He
assisted Mr. Littlefair in the development of olans to build America's Natural Gas Highway and enlely contributions toward securing
our strategic relationships with Pilot Flying-J, Gterus and Mansfield Energy. Together with Medsitdefair, Wheeler and Pratt, he
successfully negotiated the sale of BAF to Westpnd the sale of our interest in Clean Energy deliP

Base Salary

We provide base salaries to:

. recognize the experience, skills, knowledge msgponsibilities of our named executive officers;
. reward individual performance and contributiorour overall business goals;

. retain our executives; and

. incentivize strong performance in future periods.

From time-to-time the compensation comreitieviews general industry benchmarks for infororatl purposes only. The compensation
committee uses its judgment and discretion in d@téng the amount of each named executive offidease salary and reviews base salaries
annually. Proposed base salaries are prepared blyitthefair and recommended to the compensatianrodtee for its consideration.

In setting 2013 base salaries for our naexettutive officers, the compensation committe@$ed on Mr. Littlefair's recommendations,
the Company's overall performance and each execsifperformance, the executive's experience, regigbiies, work demands and tenure
with our Company and the retention risk relateddoh executive. The compensation committee alse waight to the key role each senior
executive plays in executing our Strategic Plaa,démands the Strategic Plan places on each namedtiee officer, and the merit of using
base salary as a tool to incentivize the executivaiccessfully execute our Strategic Plan andeaehbur financial and operational goals.
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Based on the foregoing factors, the comgtms committee increased 2013 base salaries fonamed executive officers from 2012
levels, as follows:

2012 2013
Named Executive Officer Base Salary($) Base Salary($)
Andrew J. Littlefair 720,00( 756,00(
Richard R. Wheele 425,00( 446,25(
James N. Harge 485,00( 509,25(
Mitchell W. Pratt 445,00( 467,25(
Barclay F. Corbu: 410,00( 430,50(

Annual Cash Bonus

We believe a cash -based incentive compiensarogram is important to focus our managementaod reward our executives for,
achieving key Company objectives. Each year ourpsareation committee approves a cash bonus plaparsdbonuses after determining
whether performance criteria set forth in the bgplas were satisfied. The performance criteriactish bonus awards for our 2013 fiscal year
were designed to incentivize management to makisidas that align our corporate goals with our khadders' interests and mitigate the risk
of executives approving high volume deals with lmefit margins. For 2013, the total potential casimus award was based on the followi
25% was based on the volume of GGEs of naturatigksered by us, 25% was based on our target AeljluSBITDA, a non-GAAP financial
measure defined below, 25% was based on our grofismpargin, and 25% was based on achievementostategic initiatives (as
determined in the compensation committee's sotzation). Under our annual cash bonus performarteg f we exceed a performance
target, the executive officers receive a pro-radipn of the incremental annual cash bonus amaynto the next target limit. The financial
performance criteria are prepared by our Chief iared Officer based on our annual budget and tfaegiic initiatives are developed by our
Chief Executive Officer. The financial performararéeria and strategic initiatives are then presérib our compensation committee for
review, comment, adjustment and ultimate approval.

Under our performance based annual cashsbpian:

. Mr. Littlefair receives 70%, 100% or 150% of hiase salary for our achievement of the base, miaidtl maximum
performance targets, respectively;

. Mr. Harger receives 75%, 100% or 125% of hisbsedary for our achievement of the base, middéeraaximum performance
targets, respectively; and

. Each of Messrs. Wheeler, Pratt and Corbus rec&9%s 70% or 100% of his respective base salargdiolmchievement of the
base, middle and maximum performance targets, c&sphy.

These performance percentages are as specifiedinnramed executive officer's employment agreen@mtcompensation committee
believes it is appropriate to reward our Chief Exax@ Officer with a higher percentage of his baakary for achievement of the performance
targets due to the fact that his position is deelyedur compensation committee to be the most itappand demanding position within the
Company. In addition, in 2013, the compensationrodiee increased the amount of base salary Mr. étdasgeligible to receive for
achievement of the base, middle and maximum pedoom targets to acknowledge his tenure with our fizoy and to reflect the demands
the Strategic Plan places on him.

For 2013, Adjusted EBITDA was defined asineome (loss) attributable to the Company, plusimus income tax expense or benefit,
plus or minus interest expense or income, net, giysseciation and amortization expense, plus oumthe foreign currency losses or gain
certain promissory notes issued as part of the Idguisition, plus stock-based compensation charggsf related tax benefits, plus or
minus any mark-to-market losses or gains on oueSémarrants, minus the 2012
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VETC Payment (as defined below), plus the changmiiiability relating to the lease for our formmsrporate headquarters in Seal Beach,
California, which we vacated in July 2014 (the "ted.iability"), and plus the write-down associateth the decrease in value of the

$3 million of Westport shares that we receivedas of the consideration for BAF, but was retaibbdNestport for one year as security for
indemnification obligations (the "Westport Write-Dn"). As used in our Adjusted EBITDA calculatior2012 VETC Payment" means the
$20.8 million the Company received for natural fieed it sold in 2012 which, because the federalwwdtric excise tax credit legislation
became effective in January 2013, the Company a@sined to recognize in the first quarter of 2003e following table shows Adjusted
EBITDA for 2013 and also reconciles this non-GAAfRahcial measure to the GAAP measure net inconss) lattributable to the Company:

Year Ended
!in 000s) Dec. 31, 2013
Net Income (Loss) Attributable to the Comps $ (66,96¢)
Income Tax (Benefit) Expent 3,71t
Interest Expense, N 29,281
Depreciation and Amortizatic 42,31¢
Foreign Currency (Gain) Loss on IMW Purchase N 52€
Stock Based Compensation, Net of Tax Ben 23,00¢
Mark-to-Market (Gain) Loss on Series | Warra (93¢)
2012 VETC Paymer (20,800
Lease Liability 1,31«
Westport Writ-Down 1,38:
Adjusted EBITDA $ 12,84t

The specific performance criteria relatinghe cash bonus plan approved by our compensetiomittee for 2013 are set forth in the
following table:

Maximum
Performance Criteria Weighting Base Target Middle Target Target
(thousands) (thousands) (thousands)
Volume (in GGEs 25%  225,80( 235,80( 245,80(
Adjusted EBITDA 25%% 37,90( $ 45,90C $ 53,90(
Gross Profit Margir 25%%$ 145,70 $  155,70( $ 165,70(

Achievement of Strategic Initiative 25% — — —

For 2013, our strategic initiatives inclddmntinuing to build ANGH; completing 55 non-ANGtieling stations; exploring strategic
partnerships with back lot fuel providers, inclugliansfield Energy; pursuing rail market fuel deakscuring additional sources of LNG;
making significant progress toward building two L&nts; exiting 2013 with sufficient capital tonfdi our needs for 2014 and obtaining
third-party capital for our subsidiary, Clean EneRgnewable Fuels, LLC ("CERF").

The compensation committee met in Janu@iy} 20 review our 2013 performance versus the pmdace criteria and strategic initiati
described above and to determine what payoutsyifwould be made under the 2013 cash bonus piad2013, we delivered 214.4 million
GGEs and recorded $12.8 million in Adjusted EBITBAd $106.9 million in gross profit margin (aftebsacting the 2012 VETC Payment),
all of which amounts were below the applicable basgets. In assessing our performance relatitieed@olume, Adjusted EBITDA and gross
profit margin targets, the committee consideredldkanonth delay in commercial availability of ther@mins Westport ISX 12G 400 HP
natural gas engine. The engine delay was out ofontrol and directly affected the volume of GGE$ivered, which in turn affected our
Adjusted EBITDA and gross profit margin. Based bese considerations, the compensation committadeteto pay 60% of each of the
volume, the Adjusted EBITDA and the gross profitrgia base target amounts. Additionally, the compénoa committee determined that
100% of the 2013 strategic initiatives were achieve
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Consequently, the amounts payable undeR@LB cash bonus plan were based on achievemé6®obf the base volume target, 60%
the base gross profit margin target, 60% of the Batjusted EBITDA target, and 100% of the strategitatives. As further detailed in the
table below, the compensation committee determioeavard (i) Mr. Littlefair a bonus equal to 69.@¥dhis base salary, (ii) Mr. Harger a
bonus equal to 65.0% of his base salary and @itheof Messrs. Wheeler, Pratt and Corbus a borued ém47.5% of their respective base
salaries.

2013 Cash Bonus Plan Payout

Percent of Bas¢ Percent of Base¢ Percent of Base¢
Percent of Bast Salary Paid for Salary Paid for Salary Paid for Aggregate
Salary Paid for Achievement of Achievement of Achievement of Percent of
Achievement of Adjusted Gross Profit Strategic Base Salary Total
Name VVolume Target EBITDA Target Margin Target Initiatives Paid Payout
Andrew
J.
Littlef: 10.5% 10.5% 10.5% 37.5% 69.(% $ 521,64(
Richard
R.
Whee 7.5% 7.5% 7.5% 25.(% 47.5% $ 211,85(
James
N.
Harge 11.2% 11.52% 11.2% 31.2% 65.(% $ 331,01:
Mitchell
W.
Pratt 7.5% 7.5% 7.5% 25.(% 47.5% $ 221,94
Barclay
F.
Corbu 7.5% 7.5% 7.5% 25.(% 47.5% $ 204,36

Special Cash Bonuses

Our compensation committee may, in itsrdison, award additional special cash bonusesvtand extraordinary efforts by our named
executive officers not otherwise covered by thatsgic initiatives metric in our annual cash bopias. In January 2014, our compensation
committee awarded special cash bonuses of $15000d0. Littlefair and $100,000 to each of Messrshé#ler, Pratt and Corbus for the
contributions they made to our realization of keptegic achievements not covered by our 2013 bashs plan, including our sale of BAF
Westport, our sale of our interest in Clean EnalglyPeru, our strategic partnership with Mansfleteérgy, and our $250 million convertible
notes financing that closed in September 2013.

Equity Compensation

We believe that long-term performance isieed through an ownership culture that encourpge®rmance by our named executive
officers through the use of stock and stock baset@s. Our stock incentive plans have been estedulito provide certain of our employees,
including our named executive officers, with indees to align those employees' interests with tiberésts of our stockholders. Our
compensation committee believes the use of stodlsttk based awards offers the best approacttevaag this goal. Our stock
compensation plans have provided the principal otetbr our named executive officers to acquire ool equity linked interests in our
Company. The compensation committee develops u#yeaward determinations based on its judgments aghether the equity awards
provided to our named executive officers are sigfitto further our ownership culture, appropriatalign the interests of our named
executive officers with those of our stockholdand aetain, motivate and adequately reward our eessi

We sponsor the 2002 Stock Option Plan (22B&n") and the 2006 Plan. Upon the closing ofioitial public offering, the 2006 Plan
became effective and the 2002 Plan became unakaftabnew awards. The 2002 Plan and the 2006 &amdministered by our Board or
our compensation committee. In the case of awatesded to qualify as "performance based compemsatixcludable from the deduction
limitation under Section 162(m) of the Internal Beue Code (the "Code"), the administrator of th@62Plan will consist of two or more
"outside directors" within the meaning of Secti@?2(@m). For more information about the 2002 Plan twed?006 Plan, please read the
disclosure under "Compensation of Directors andchtiee Officers—Stock Incentive Plans" below.
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To meet the objectives of our compensatimgram, we have historically awarded equity ino&stto our named executive officers on
an annual basis; however, our compensation conerdites not maintain any formal policies with respeche timing of equity incentive
awards. Stock option awards are priced based oddling price of our common stock on the applieaiant date, and the grant date is
always on or after the date of the compensatiomaitteee meeting at which the awards are approvedn&e hires, options are generally
priced at the later to occur of the date of thetmgeat which the Board or compensation commiti@eraves the grant or the first date of
employment.

2012 Equity Awards

In January 2012, the compensation commgjtaated full-value shares that are earned foreaetment of stock price hurdles (we call
these awards "Price-Vested Units" or "PVUs" andapglicable stock price hurdle a "Stock Price Heifdto each of our named executive
officers. The January 2012 PVUs are only earnetiyest," if the closing price of our common stocjuals or exceeds, for twenty consecu
trading days, $20.40, during the period beginninganuary 25, 2014 and ending on January 24, 20862014 Stock Price Hurdle"). If the
2014 Stock Price Hurdle is not satisfied prioraouary 24, 2016 (the "Termination Date"), the P\Wtaads will be automatically forfeited.
The 2014 Stock Price Hurdle ($20.40) is approxityat&8% of the closing price of the Company's comratock on December 31, 2013
($12.88). The PVUs are subject to the terms anditions of the 2006 Plan and a Notice of Grant e§fRcted Stock Unit and Restricted
Stock Unit Agreement. In addition, PVUs are subjedhe following provisions regarding changeshie émployment status of a PVU holder:
(i) the PVU award will be forfeited in full if theolder's employment with the Company is termindteadtause (as defined in the holder's
employment agreement) or voluntarily by the holoiéor to the Termination Date; (ii) if the holdeemployment is terminated by the
Company without cause (as defined in the holdenigleyment agreement) and the Stock Price Hurdéellisequently satisfied prior to the
Termination Date, the Time-Vested Percentage (Asetkebelow) of the PVUs will vest on the date Steck Price Hurdle is satisfied; (iii) if
the holder ceases to be an employee due to dedibatnility, the Time-Vested Percentage of the PMlilsimmediately vest; and (iv) if the
Company experiences a "change in control," as ddfin the 2006 Plan, prior to the Termination D&@Q% of the PVUs will vest, provided
that the per share consideration received by hsldiecommon stock in connection with such changeointrol equals or exceeds the Stock
Price Hurdle. For purposes of the PVUs, "Time-Vd{fercentage" means (a) the quotient of (i) thebarrof full months that have elapsed
from the PVU grant date up to the date of the htddermination of service divided by (ii) forgight, multiplied by (b) one hundred, provic
that the Time-Vested Percentage shall never exagedhundred.

In addition, in December 2012, the compgaosaommittee awarded stock options to our nametetive officers. The options are
subject to the terms and conditions of the 2006 Bfed a Notice of Grant of Stock Option and Stogki@ Agreement, and vest at a rate of
34% on the first anniversary of the date of gramt 23% on each subsequent anniversary until fudbted, subject to the executive's
continued service to our Company.

2013 Littlefair RSU Award

In September 2013, the compensation coraegtanted Mr. Littlefair 45,836 restricted stociits (the "RSUs"). The RSUs are subject
to the terms and conditions of the 2006 Plan aNdtice of Grant of Restricted Stock Unit and Restd Stock Unit Agreement, and vest at a
rate of 34% on the one-year anniversary of the daggant and 33% on each subsequent anniversaityfully vested, subject to
Mr. Littlefair's continued service for our Compaiiihe RSUs were designed to provide Mr. Littlefairaanount of value that approximates
value of an option to purchase 60,000 shares ofommmon stock at a price of $2.96 per share thatpmaviously granted to Mr. Littlefair
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and expired unexercised in June 2013 (the "Optidwil) Littlefair had instructed his advisor to tak actions necessary to exercise the
Option, but the advisor erred and failed to follblr. Littlefair's instructions. When the Option erxgxl, the 60,000 shares were returned to the
pool of reserved shares available for issuancenthée2006 Plan. The compensation committee madgtant because it believed it was fair
and consistent with the spirit and purpose of tbenfany's compensation program.

2013 Award Determinations

The compensation committee determined thaight of the January 2012 PVU awards, the Daoen2012 option awards and the 2013
Littlefair RSU award, the objectives of the equitymponent of our 2013 compensation program weisfigak without granting any addition
equity awards to our named executive officers ih320

CERF Options

Effective September 17, 2013 (the "Adoptixate"), the Board of Managers of CERF and our isidry Clean Energy, the sole member
of CERF, adopted and approved the CERF 2013 Urtib@@lan (the "CERF Plan"). The CERF Plan provifigghe grant of options to
purchase CERF Class B Units ("Units") and is adstéred by our compensation committee. Options neagranted under the CERF Plan to
employees, non-employee managers, advisors andltams of CERF with an exercise price equal tofgiremarket value of such Units at
the time of grant. The CERF Board of Managers idetuMessrs. Littlefair, Wheeler, Pratt and Corfiile CERF Plan terminates on
September 17, 2023, unless earlier terminated d#RF Board of Managers, and provides that iretteat of a "change in control” of
CERF, as defined in the CERF Plan, all awards antkhg on the date that immediately precedes thegdin control will become
immediately exercisable, unless otherwise exprgmslyided in the individual award agreement. No @aander the CERF Plan is or will be
exercisable for, convertible into, or exchangedbteany of the Company's equity securities. Upanrdcommendation of CERF's
management, which does not include any of our naamedutive officers, on the Adoption Date, our cemgation committee approved the
grant of options to purchase an aggregate of 103,00ts to CERF employees and non-employee manalgeiaded in such amount were
options to purchase 12,000 Units awarded to Mtldfdir, 9,000 Units awarded to Mr. Pratt and 7,Qts awarded to each of
Messrs. Wheeler and Corbus (such options, collelgtithe "CERF Options"). All of the CERF Optionsst over three years beginning on the
one-year anniversary of the date of grant at aab82%, 33% and 33% per year, respectively, stiltjethe grantee's continued service for
CERF.

Change in Control and Severance Payments

The employment agreements of our namedutixecofficers provide them benefits if their emyrioent is terminated (other than for
misconduct or voluntary termination that does mfibfv a change in control), including terminatiailéwing a change in control. The
compensation committee believes that our nameduéiveofficers' interests are best aligned withititerests of our stockholders, and we
will be better able to retain their services, éyhare entitled to these benefits. The detailsaandunts of such benefits are set forth below
under "Compensation of Directors and Executived@fi—Potential Payments Upon Termination or Cham@wontrol."

Stock options awarded under the 2006 Flandre held by our named executive officers vesill upon a change in control. We belie
this treatment for stock options upon a changeirtrol is appropriate because: (i) it helps retay employees during change in control
discussions, especially more senior executive effidor whom equity represents a significant partibtheir total pay package, and (ii) the
Company, which made the original equity grant, mayonger exist after a change in control, andammpensation committee believes that
our employees should not be required to dependrmwacompany's future success with respect todhe\of their equity in our
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Company. We have not agreed to make any excisgtags-up" payments to our executives in conneatiith a change in control.
Deductibility of Executive Compensation

It is our policy generally to seek to giatompensation paid to executive officers for dzthility under Section 162(m) of the Code.
Section 162(m) generally prohibits us from dedugtime compensation of certain executive officeed #xceeds $1,000,000 unless that
compensation is based on the achievement of obgep@irformance goals. We believe the stock opti@stricted stock and stock unit awards
we have granted to our named executive officergutite 2006 Plan and the 2002 Plan qualify as pednce-based compensation under
Section 162(m). However, we reserve the discratiqgmay compensation to our officers that may nodéductible.

2014 Compensation Decisions

In January 2014, our compensation committeeased the base salary of each named exedaffiver by 3%, effective January 1, 20
As a result, our named executive officers will laédpthe following base salaries in 2014:

Base
Named Executive Officer Salary($)
Andrew J. Littlefair $ 778,68
Richard R. Wheele $ 459,63t
James N. Harge $ 524,52¢
Mitchell W. Pratt $ 481,26¢
Barclay F. Corbu: $ 443,41!

In addition, in February 2014, the compéinsacommittee awarded additional PVUs to our naeegtutive officers in the amounts set
forth in the table below. Each recipient of tho88JPawards will receive one share of our commonlstoc each PVU he holds if (x) between
February 2, 2016 and February 1, 2018, the clgsiiog of our common stock equals or exceeds, fentwconsecutive trading days, $16.11
(the "2016 Stock Price Hurdle™) and (y) the holideemployed by the Company at the time the 2016K3®sice Hurdle is satisfied. If the
2016 Stock Price Hurdle is not satisfied prior ebFRuary 1, 2018, the PVU awards will be automaiidalrfeited. The PVUs are subject to 1
terms and conditions of the 2006 Plan and a Naticgrant of Restricted Stock Unit and Restrictedc&tUnit Agreement.

Number of
Named Executive Officer PVUs
Andrew J. Littlefair 75,00(
Richard R. Wheele 42 ,50(
James N. Harge 52,50(
Mitchell W. Pratt 47,50(
Barclay F. Corbu: 37,50(

The PVU awards and the salary increasesisiied in this section will be discussed in moteibia the executive compensation
disclosure in our proxy statement related to odrs28nnual meeting of stockholders.
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Compensation Committee Repor

We, the compensation committee of the Ba#f@lean Energy Fuels Corp., have reviewed anclidsed the Compensation Discussion
and Analysis (set forth above) with the managemétite Company, and, based on such review and siigmy, have recommended to the
Board inclusion of the Compensation Discussion Aandlysis in this Proxy Statement.

Compensation Committee:
Warren |. Mitchell,Chairman
John S. Herrington

James E. O'Connor
Kenneth M. Soch

Executive Stock Ownership Guidelines

We believe that it is important to encowagr named executive officers to hold a matenabant of our common stock and to link their
long-term economic interest directly to that of stockholders. To achieve this goal, we have dstadd stock ownership guidelines
applicable to our named executive officers. Thasdalines provide that our Chief Executive Offiegrequired to own shares of our comr
stock valued at three times his annual base saad/each of our Chief Financial Officer, Chief @qing Officer, Chief Marketing Officer
and Senior Vice President, Strategic Developmsngduired to own shares of our common stock vadu@e times their annual base salary.
Such level of ownership must be attained by thettasccur of (i) December 13, 2017 and (ii) fiveays after the date of initial appointmen
an executive officer. Stock options and other sgbtacquire our common stock are not counted watisfaction of the stock ownership
requirements.

Risks Related to Compensation Policies and Practise

The compensation committee has considetether our overall compensation program for empmey&eates incentives for employees
to take excessive or unreasonable risks that coatérially harm our Company. Although risk takisgainecessary part of building our
business, the compensation committee has focusatigming the Company's compensation policies Withlong term interests of the
Company and avoiding short term rewards for managemecisions that could pose long term risks é#oGbmpany. Although a portion of
our executive compensation plan is performancedyagiich could motivate risk-taking, we do not bek that our compensation structure
encourages excessive or unnecessary risk takindgnalieye our approach to goal setting, mix of typesompensation, payouts at multiple
levels of performance and evaluation of performameselts assist in mitigating such risks, as foow

. Our compensation structure includes a combinatiamammpetitive base salary, equity grants to afigninterests of our
employees and named executive officers with théseiostockholders, and annual cash bonuses taueage retention and
reward individual responsibility and productivity.

. In an effort to mitigate the risks of executivepagving high volume deals with low profit margirfier 2013, the cash payment
awards for each named executive officer were basddur performance criteria, with 25% of the tqiatential cash bonus
award based on each such performance criteri@allas/é: 25% based on the volume of GGEs of natgasl delivered by us,
25% based on the target Adjusted EBITDA of our Camp 25% based on the achievement of the Compsaingitegic goals
and 25% based on the Company's gross profit margin.

. The compensation committee retains the discretiadjust or recover awards or payments if the ezleperformance

measures upon which they are based are restased otherwise adjusted in a manner that would rethe size of the initial
award or payment.

We further believe that our internal legatl financial controls appropriately mitigate thiehability and potential impact of an individt
employee committing our Company to a harmful logigrt business transaction in exchange for short tempensation benefit.
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Realized Compensatior

Actual compensation realized in 2013 by mamed executive officers is shown in the tablewellhis table supplements, but is not a
substitute for, the Summary Compensation Tableappears on page 38. The primary difference betwessupplemental table and the
Summary Compensation Table is the method usedltie wock awards and stock options. SEC rules redat the grant date fair value of
all stock awards and stock options be reportetierSummary Compensation Table for the year in wtiiely were granted. As a result, a
significant portion of the total compensation amisueported in the Summary Compensation Tablea®kat stock awards and stock options
that have not vested and for which the value issfloee uncertain (and which may end up having rloevat all). In contrast, this supplemei
table includes only stock awards and stock opttbasvested during the applicable year and showathinsic value of those awards. It
should be noted that the named executive officexg never realize any value attributed to these dsyaince the ultimate value of the stock

options will depend

on our stock price when thelstoptions are exercised and the ultimate valub®ttock awards will depend on the ve

of the issued shares, if any.

Realized Pay Table

Stock Awards

Options Total
Other Cash Vested in Vested in All Other Compensation
Salary(1) Compensation(2) Year(3) Year(4) Compensation(5) Realized
Name Year % % ($) ($) % $
Andrew
J.
Littlefi 2012 756,00( 671,64( — — 11,50( 1,439,14
201z 720,00( 800,94( — 237,96 11,25( 1,770,15.
2011 600,00( 915,65( — 617,42¢ 11,00( 2,144.07
Richard
R.
Wheele 201z 446,25( 311,85( — — 8,75( 766,85(
201z 425,00( 329,211 — 138,81 8,50( 901,52
2011 365,00( 300,80( — 360,16° 8,25( 1,034,21
James
N.
Harge 201 509,25( 331,01: — — 11,50( 851,76:
201z 485,00( 358,04 — 138,81 11,25( 993,10°
2011 365,00( 340,80( — 360,16° 11,00( 1,076,96
Mitchell
W.
Pratt 201: 467,25( 321,94 — — 11,50( 800,69:-
201z 445,00( 338,82: — 138,81 11,25( 933,88
2011 365,00( 300,80( — 360,16° 11,00( 1,036,96
Barclay
F.
Corbu 201: 430,50( 304,36¢ — — 8,75( 743,61¢
201z 410,00( 397,00 — 138,81 8,50( 954,31¢
2011 350,00( 444,60: — 360,16’ 8,25( 1,163,02

(1)
(2)

3)
(4)

(5)

Amounts shown equal the amounts reportedan 8alary" column of the Summary Compensation Table

Amounts shown equal the sum of the amountsrteg in the "Bonus" and "Non-Equity Incentive P@ompensation”
columns of the Summary Compensation Table.

No stock awards vested in 2011, 2012 or 2013.

Amounts shown represent the aggregate intrinsigevaf all stock options that vested during the @pple year. The
intrinsic value of vested stock options is calogthby multiplying the number of shares vested leydifference (but not
less than zero) between the exercise price anddbang price of the Company's common stock on B 31, 2013
($12.88) without regard to actual option exercisiviy .

Amounts shown equal the amounts attributed to thmgany's 401(k) matching contributions and are ntepan the
"All Other Compensation" column of the Summary Cemgation Table



37




COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

Summary Compensation Table

The following table summarizes the totahpensation earned by each of the named execufiicersffor the fiscal years ended
December 31, 2011, 2012 and 2013:

Non-Equity
Incentive
Plan All Other
Stock Option  Compensatior Compensatior
Salary Awards Bonus  Awards($) Total
Name and Principal Position ~ Year ($) ($)(1) ($)(2) (1) ($)(3) ($)4) (%)
Andrew J. Littlefair 201: 756,000 599,99 150,00( — 521,64( 391,30( 2,418,93.
President & Chie 2012 720,00( 4,524,001 300,00( 1,081,501  500,94( 11,25( 7,137,69!
Executive Officel 2011 600,00( — 550,00 927,00 365,65( 11,00( 2,453,65!
Richard R. Wheele 201% 446,25( — 100,00( — 211,85( 230,30( 988,40(
Chief Financial
Officer 201z 425,00( 2,318,551 125,000 540,75( 204,21: 8,50( 3,622,01.
2011 365,00( — 150,00( 463,50( 150,80( 8,25( 1,137,55I
James N. Harge 201% 509,25( — — — 331,01 11,50 851,76:
Chief Marketing
Officer 2012 485,00( 2,657,851 125,00( 540,75( 233,04: 11,25( 4,052,89:
2011 365,00( — 190,00 463,50( 150,80( 11,00( 1,180,301
Mitchell W. Pratt 201% 467,25( — 100,00( — 221,94 296,35( 1,085,54.
Chief Operating
Officer 201z 445,00( 2,431,65! 125,000 540,75( 213,82: 11,25( 3,767,47.
and Corporate
Secretary 2011 365,00( — 150,00 463,50( 150,80( 11,00( 1,140,301
Barclay F. Corbu: 2013 430,50( — 100,00( — 204,36¢ 230,30( 965,16¢
Senior Vice Presiden 201z 410,00( 2,262,00! 200,00( 540,75( 197,00! 8,50( 3,618,25!
Strategic Developme 2011 350,00( — 300,00 463,50( 144,60: 8,25( 1,266,35:
(1)  The amounts listed in this column reflect the gidate fair values calculated in accordance witlaR@mal Accounting

(2)

(3)

(4)

Standards Board's Accounting Standards Codificaimpic 718, "Share Based Payment," or FASB ASC FbB.a
more detailed discussion on the valuation modelassdimptions used to calculate the fair value edg¢tawards, see
note 11 to the consolidated financial statemerdisidied in the Annual Report.

The amounts listed in this column represent "Spé&taah Bonuses." See the discussion under "Compendgiscussio
and Analysis—Elements of Compensation—Special Gastuses."

The amounts listed in this column represent casiudes paid under the 2013 annual cash bonus marth8 discussic
under "Compensation Discussion and Analysis—ElemehCompensation—Annual Cash Bonus."

The compensation represented by the amouniésicolumn are attributed to the Company's 40f(&)ching
contributions and the CERF Options. Such amoumtaarfollows: (i) Mr. Littlefair received a 401(k)atch of $11,000
in 2011, $11,250 in 2012 and $11,500 in 2013, aBRE Options in 2013 with a grant date fair valu&879,800;

(if) Mr. Wheeler received a 401(k) match of $8,282011, $8,500 in 2012, and $8,750 in 2013, anREDBptions in
2013 with a grant date fair value of $221,550) (lir. Harger received a 401(k) match of $11,00Q04.1, $11,250 in
2012, and $11,500 in 2013; (iv) Mr. Pratt receigetD1(k) match of $11,000 in 2011, $11,250 in 2@t#] $11,500 in
2013, and CERF Options in 2013 with a grant datevidue of $284,850; and (v) Mr. Corbus receivetDa (k) match c
$8,250 in 2011, $8,500 in 2012, and $ 8,750 in 26h8 CERF Options in 2013 with a grant date falug of $221,55(
The grant date fair value of all CERF Options retibel in this column has been calculated in accarelarith FASB AS(
718. For a more detailed discussion on the valoatiodel and assumptions used to calculate thedhie of the CERF
Options, see note 11 to the consolidated finarstéements included in the Annual Rep
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Grants of Plan-Based Awards in Fiscal Year 201.

The following table provides informatiorgegding the amount of plan-based awards grant@013 for each of the named executive

officers:

Grant

Estimated Future Payouts Undet Date Fair
Non-Equity Incentive Based Plans(1 All Other Value of
Stock Awards: Stock and

Number of Option
Threshold Target Maximum Shares of Stock Awards(3)

Name Grant Date ($) (%) $) or Units(2)(#) (%)

Andrew J.

Littlefair — 529,20( 756,00( 1,134,00 — —

09/17/201. — — — 45,83¢ 599,99

Richard R.

Wheeler —  223,12% 312,37 446,25( — —
James N. Harge — 381,93{ 509,25( 636,56 — —
Mitchell W.

Pratt —  233,62' 327,07 467,25( — —
Barclay F.

Corbus —  215,25(  301,35( 430,50( — —

(1)  Amounts shown in these columns are the possibleyiayunder the 2013 cash bonus plan based on lifevement of
Company performance and strategic objectives. Theahamounts paid pursuant to the 2013 cash bolansare
reported in the Summary Compensation Table unagecelumn entitled "Non-Equity Incentive Plan Comgetion."
The Company performance and strategic objectivdsutihe 2013 cash bonus plan, as well as the casapen
committee's payout determinations for the 2013 tastus plan, are detailed above under "CompensRiggussion an
Analysis—Elements of Compensation—Annual Cash Bdnus

(2) The shares in this column represent RSUs gdatat Mr. Littlefair on September 17, 2013 pursuartur 2006 Plan.
34% of the RSUs vest on the opear anniversary of the date of grant, and 33%aah subsequent anniversary until
RSUs are fully vested, subject to Mr. Littlefaitsntinuing service for the Company.

3 Stock and option awards are shown at their gratet fdé value under FASB ASC 718. For discussiayarding the

valuation model and assumptions used to calcutatéair value of these awards, see note 11 todheatidated financi
statements included in the Annual Rep
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Outstanding Equity Awards at 2013 Fiscal Year Enc

The following table below summarizes outsiag equity awards held by our named executiveaf§ at December 31, 2013:

Option Awards Stock Awards
Equity
Incentive
Plan
Equity Awards:
Incentive Market or
Plan
Market Awards: Payout
Value Number Value
of of of
Number of Shares Unearned Unearned
Number of or Shares, Shares,
Securities Number of Shares or Units of Units Units
Underlying Securities Units of Stock or Other or Other
Unexerciset Underlying Option Stock That That Rights Rights
Options— Exercise Have That That
Options— Unexercisabl¢ Option Have Not Not Have Not Have Not
Exercisable Price Expiration Vested Vested Vested Vested
Name (#) (#) ($) Date (#) (%) (#) ($)
Andrew J.
Littlefair 115,00((2) — 2.9¢ 2/4/201! — — — —
100,00((3) — 2.9¢ 5/05/201! — — — —
60,00((3) — 2.9¢ 5/05/201! — — — —
525,00((4) — 12.0C 5/23/201 — — — —
100,00((5) — 15.27 12/12/201 — — — —
155,86:(6) — 5.0¢ 12/9/201: — — — —
117,82(7) — 6.32 1/1/201¢ — — — —
50,00((8) — 14.0¢ 10/8/201! — — — —
100,00((11) — 13.4¢  12/01/202 — — — —
67,00((12) 33,00((12) 14.2: 1/3/202: — — — —
51,00((13) 99,00((13) 13.0¢ 12/12/202 — — — —
— — — — — — 400,00((14) 5,152,00i(16)
— — — — 45,83¢(15) 590,36¢(16) — —
Richard
R.
Wheelel 125,00((9) — 2.9¢ 2/01/201- — — — —
70,00((2) — 2.9¢ 2/04/201! — — — —
55,00((3) — 2.9¢ 5/05/201! — — — —
45,00((3) — 2.9¢ 5/05/201! — — — —
100,00((5) — 15.27  12/12/201 — — — —
71,2746) — 5.0¢ 12/9/201: — — — —
52,93%7) — 6.32 1/1/201¢ — — — —
40,00((8) — 14.0¢ 10/8/201! — — — —
50,00((11) — 13.4¢  12/01/202 — — — —
33,50((12) 16,50((12) 14.2% 1/3/202: — — — —
25,50((13) 49,50((13) 13.0¢  12/12/202 — — — —
— — — — — — 205,00((14) 2,640,40(16)
James N.
Harger 80,00((2) — 2.9¢ 2/4/201! — — — —
55,00((3) — 2.9¢ 5/05/201! — — — —
400,00((4) — 12.0C 5/23/201 — — — —
100,00((5) — 15.27 12/12/201 — — — —
71,2746) — 5.0¢ 12/9/201: — — — —
52,9347) — 6.3:2 1/1/201¢ — — — —
40,00((8) — 14.0¢ 10/8/201! — — — —
50,00((11) — 13.4¢  12/01/202 — — — —
33,50((12) 16,50((12) 14.2% 1/3/202: — — — —
25,50((13) 49,50((13) 13.0¢  12/12/202. — — — —
— — — — — — 235,00((14) 3,026,80i(16)
Mitchell
W. Prati 85,00((2) — 2.9¢ 2/04/201! — — — —
70,00((3) — 2.9¢ 5/05/201! — — — —
25,00((3) — 2.9¢ 5/05/201! — — — —
300,00((4) — 12.0C 5/23/201 — — — —
100,00((5) — 15.27  12/12/201 — — — —
71,2746) — 5.0¢ 12/9/201: — — — —
52,9347) — 6.32 1/1/201¢ — — — —
40,00((8) — 14.0¢ 10/8/201! — — — —
50,00((11) — 13.4¢  12/01/202 — — — —
33,50((12) 16,50((12) 14.2% 1/3/202: — — — —
25,50((13) 49,50((13) 13.0¢  12/12/202 — — — —
— — — — — — 215,00((14) 2,769,20(16)
Barclay F
Corbus 350,00((10) — 13.2¢ 9/10/201 — — — —
15,00¢(6) — 5.0¢ 12/9/201: — — — —
54,64%7) — 6.32 1/1/201¢ — — — —
40,00((8) — 14.0¢ 10/8/201! — — — —
50,00((11) — 13.4¢  12/01/202 — — — —
33,50((12) 16,50((12) 14.2% 1/3/202: — — — —

25,50((13) 49,50(13) 13.0¢ 12/12/202 — — — —



_ —_ — — — — 200,00((14) 2,576,00/(16)

)

@

This option, granted under our 2002 Plan on Jun@@Qa3, had the following initial vesting schedu8d% of the shares were scheduled to vest on June 1
2004, and 33% of the shares were scheduled tdoresach 12 month period completed thereafter ezt continuing service by the named executifieef
provided that the option may be subject to eavi@sting upon a "change in control" as describetiérplan.

This option, granted under our 2002 Plan on FeprdaR005, had the following initial vesting sch&d84% of the shares were scheduled to vest odateo
grant, 33% were scheduled to vest when the faiketaalue of our common stock met or exceeded $sedGhare, and 33% of the she
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were scheduled to vest when the fair market valleiocommon stock met or exceeded $7.00, subjembiitinuing service by the named executive officer
provided that the option may be subject to eavi@sting upon a "change in control" as describetiérplan.

?3) This option, granted under our 2002 Plan on Ma3085, had the following initial vesting scheduld%8 of the shares were scheduled to vest on Decediber
2005, and 33% of the shares were scheduled tdarestch 12 month period completed thereafter,ealtp continuing service by the named executifieerf
provided that the option may be subject to eavi@sting upon a "change in control" as describetiérplan.

(4) This option, granted under our 2006 Plan on May2®07, vested/ 6 on May 24, 2007 ant/ 6 on November 24, 2007, and an additidn'a8 on each of
November 24, 2008 and November 24, 2009, subjemritinuing service by the named executive offidére 2006 Plan provides that, in the event of a
"change in control" as described in the plan, éipson, if then outstanding, would vest in full ire date that immediately precedes the changenitiaio

(5) This option, granted under our 2006 Plan, vest&d 84 the first anniversary of December 12, 200 date of grant, and vested 33% on each subsequent
anniversary, subject to continuing service by thmed executive officer. The 2006 Plan provides thahe event of a "change in control" as desdriipethe
plan, this option, if then outstanding, would viestull on the date that immediately precedes t@nge in control.

(6) This option, granted under our 2006 Plan, vest&d 84 the first anniversary of December 10, 2008 date of grant, and vested 33% on each subsequent
anniversary until fully vested, subject to contimyiservice by the named executive officer. The 20Id® provides that, in the event of a "changeointrol” as
described in the plan, this option, if then outdtag, will vest in full on the date that immediat@recedes the change in control.

()] This option, granted under our 2006 Plan, vestéd 84 the first anniversary of January 2, 2009 dde of grant, and vested 33% on each subsequent
anniversary until fully vested, subject to contimyiservice by the named executive officer. The 2@ provides that, in the event of a "changeoimtrol”" as
described in the plan, this option, if then outdtag, will vest in full on the date that immediat@recedes the change in control.

8) This option, granted under our 2006 Plan, vestéd 84 the first anniversary of October 9, 2009,dh& of grant, and vested 33% on each subsequent
anniversary until fully vested, subject to contimgiservice by the named executive officer. The Z@ia@ provides that, in the event of a "changeoimrol” as
described in the plan, this option, if then outdtag, will vest in full on the date that immediatgrecedes the change in control.

(9) This option, granted under our 2002 Plan on Fepriia004, had the following initial vesting sché8% of the shares were scheduled to vest on the
completion of the first month of service after Redoy 1, 2004, and 4% of the shares were schedaleest for each month thereafter, subject to coitm
service by the named executive officer; provideat the option may be subject to earlier vestingnugdchange in control" as described in the plan.

(10) This option, granted under our 2006 Plan, vestéd 84 the first anniversary of September 10, 200& date of grant, and vested 33% on each subsequent
anniversary until fully vested, subject to contimyiservice by the named executive officer. The 20Id® provides that, in the event of a "changeointrol” as
described in the plan, this option, if then outdtag, will vest in full on the date that immediat@recedes the change in control.

(11) This option, granted under our 2006 Plan, vestéd 84 the first anniversary of December 1, 2010d@we of grant, and vests 33% on each subsequent
anniversary until fully vested, subject to contimyiservice by the named executive officer. The 2@ provides that, in the event of a "changeoimtrol” as
described in the plan, this option, if then outdtag, will vest in full on the date that immediatgrecedes the change in control.

(12) This option, granted under our 2006 Plan, vestéd 84 the first anniversary of January 3, 2011 déte of grant, and vests 33% on each subsequent
anniversary until fully vested, subject to contimyiservice by the named executive officer. The Z@ia@ provides that, in the event of a "changeoimrol” as
described in the plan, this option, if then outdtag, will vest in full on the date that immediatgrecedes the change in control.

(13) This option, granted under our 2006 Plan, will \aessto 34% on the first anniversary of Decembe2022, the date of grant, and vests 33% on eacteguin
anniversary until fully vested, subject to contimyiservice by the named executive officer. The Z@ia@ provides that, in the event of a "changeomrol” as
described in the plan, this option, if then outdtag, will vest in full on the date that immediat@recedes the change in control.

(14) PVU awards granted under our 2006 Plan that wat Wfebetween January 25, 2014 and January 245,28 closing price of the Company's common stock
equals or exceeds $20.40 for twenty consecutivinigedays.

(15) RSUs granted under our 2006 Plan that will vesb&@1% on the first anniversary of September 1132the date of grant, and 33% on each subsequent
anniversary until fully vested, subject to contimyiiservice by Mr. Littlefair. The 2006 Plan providéat, in the event of a “change in control" ascdbed in
the plan, these RSUs will vest in full on the dhi& immediately precedes the change in control.

(16) Determined by multiplying the unvested stock awdngl$12.88, the closing price of our common stoelDecember 31, 2013.
Employment Agreements
Employment Agreement with Andrew J. Littlefair

We have entered an amended and restateldyament agreement with Andrew J. Littlefair, oueBident and Chief Executive Officer.
The employment agreement has a term ending on Omre®d, 2015, and thereafter renews for consecotiee-year periods unless either
party gives written notice of its intent not to eenwithin sixty days of the expiration of the iaitterm or any renewal term. Mr. Littlefair is
entitled to a base salary of no less than $475&8@ his current base salary for 2014 is $778,B8fsuant to the agreement, Mr. Littlefair is
eligible for an annual performance bonus, as desdrabove under "Compensation Discussion and Aisaiyslements of Compensation—
Annual Cash Bonus." Mr. Littlefair is also eligibiie participate in any and all plans providing gahéenefits to our management level
employees. Upon termination of Mr. Littlefair's elaygment, he is entitled to the compensation ancgebesndescribed below under "Potential
Payments Upon Termination or Change in Controlr'dto 2013 fiscal year, salary and non-incentiangdonus consisted of 37.45% of
Mr. Littlefair's total compensation.
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Employment Agreement with Richard R. Wheeler

We have entered an amended and restateldyenmgnt agreement with Richard R. Wheeler, our Chieancial Officer. The employme
agreement has a term ending on December 31, 206d3hareafter renews for consecutive one -yeaogsiinless either party gives written
notice of its intent not to renew within sixty dagfsthe expiration of the initial term or any rersvierm. Mr. Wheeler is entitled to a base
salary of no less than $313,250, and his currese balary for 2014 is $459,638. Pursuant to theemgent, Mr. Wheeler is eligible for an
annual performance bonus, as described above UG@derpensation Discussion and Analysis—Elementsarh@nsation—Annual Cash
Bonus." Mr. Wheeler is also eligible to participaieany and all plans providing general benefitewo management level employees. Upon
termination of Mr. Wheeler's employment, he is thedi to the compensation and benefits describeallbahder "Potential Payments Upon
Termination or Change in Control." For our 2012disyear, salary and non-incentive plan bonus stediof 55.27% of Mr. Wheeler's total
compensation.

Employment Agreement with James N. Harger

We have entered an amended and restateldyenmgnt agreement with James N. Harger, our Chiafidéting Officer. The employment
agreement has a term ending on December 31, 206d3hareafter renews for consecutive one -yeangsiinless either party gives written
notice of its intent not to renew within sixty dagyfsthe expiration of the initial term or any reravterm. Mr. Harger is entitled to a base sa
of no less than $287,500, and his current baseys@a2014 is $524,528. Pursuant to the agreeméntHarger is eligible for an annual
performance bonus, as described above under "Caafien Discussion and Analysis—Elements of Compérsa-Annual Cash Bonus."
Mr. Harger is also eligible to participate in amdaall plans providing general benefits to our ngEmaent level employees. Upon termination
of Mr. Harger's employment, he is entitled to tbenpensation and benefits described below undeetfat Payments Upon Termination or
Change in Control." For our 2013 fiscal year, sakamd non-incentive plan bonus consisted of 59.09%r. Harger's total compensation.

Employment Agreement with Mitchell W. Pratt

We have entered an amended and restateldyemgnt agreement with Mitchell W. Pratt, our Chigjferating Officer. The employment
agreement has a term ending on December 31, 26d3hareafter renews for consecutive one -yeaogsiinless either party gives written
notice of its intent not to renew within sixty dayfsthe expiration of the initial term or any reredvterm. Mr. Pratt is entitled to a base salary
of no less than $280,000, and his current baseys@ia2014 is $481,268. Pursuant to the agreenMntPratt is eligible for an annual
performance bonus, as described above under "Caatien Discussion and Analysis—Elements of Comp@rsa-Annual Cash Bonus."

Mr. Pratt is also eligible to participate in anydeadl plans providing general benefits to our mamagnt level employees. Upon termination of
Mr. Pratt's employment, he is entitled to the congagion and benefits described below under "PateRdyments Upon Termination or
Change in Control." For our 2013 fiscal year, sakmd non-incentive plan bonus consisted of 52.25%r. Pratt's total compensation.

Employment Agreement with Barclay F. Corbus

We have entered an employment agreemehtBeitclay F. Corbus, our Senior Vice Presidenat8yic Development. The employment
agreement has a term ending on December 31, 26d3hareafter renews for consecutive one -yeaogerinless either party gives written
notice of its intent not to renew within sixty dagfsthe expiration of the initial term or any rersvierm. Mr. Corbus is entitled to a base st
of no less than $286,000, and his current baseys@ia2014 is $443,415. Pursuant to the agreenMntCorbus is eligible for an annual
performance bonus, as described above
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under "Compensation Discussion and Analysis—ElemehCompensation—Annual Cash Bonus." Mr. Corbuwsse eligible to participate
in any and all plans providing general benefitewo management level employees. Upon terminatidvirofCorbus's employment, he is
entitled to the compensation and benefits desciilséalv under "Potential Payments Upon Terminatio@leange in Control." For our 2013
fiscal year, salary and non-incentive plan bonussisted of 54.96% of Mr. Corbus's total compensatio

Pension Benefits, Non-qualified Defined Contributio and Other Deferred Compensation Plans

We do not have any tax-qualified defineddf# plans or supplemental executive retiremeahglthat provide for payments or other
benefits to our named executive officers in conpeatith their retirement. We also do not have aop-qualified defined contribution plans
or other deferred compensation plans that provid@&yments or other benefits to our named exeewtificers.

Potential Payments Upon Termination or Change in Cotrol

The tables and narrative below describeatheunt of compensation to be paid to our namedutixe officers in the event of a
termination of employment or a change in contrdle Bmount of compensation payable to each of auedaxecutive officers upon
voluntary termination, involuntary not-for-causenténation, for cause termination, termination faling a change in control and in the event
of disability or death of our named executive @fieis shown in tabular format below. The amouhts in the tables assume that such
termination was effective as of December 31, 2@08, thus includes amounts earned through suchaitdere estimates of the amounts
which would be paid out to our named executivecefs upon their termination. On December 31, 2€#3¢closing price of our common
stock was $12.88 per share. The actual amounts paiol out can only be determined at the time ofisiamed executive officer's separation
with our Company.

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

. non-equity incentive compensation earned, teettient vested, based on the amount of time theutixe was employed by the
Company;

. equity awarded pursuant to our 2002 Plan and 2088 B the extent vested,;

. amounts contributed and vested under our qualiécement plan; and

. unused vacation pay.

In addition, the PVUs held by the namedcexige officers are subject to the following prawiss regarding changes in the employment
status of a PVU holder: (i) the PVU award will loeféited in full if the holder's employment withetiCompany is terminated for cause (as
defined in the holder's employment agreement) amtarily by the holder prior to the Termination®a(ii) if the holder's employment is
terminated by the Company without cause (as defiméioe holder's employment agreement) and thekSRoice Hurdle is subsequently
satisfied prior to the Termination Date, the TiMested Percentage of the PVUs will vest on the thateStock Price Hurdle is satisfied; (iii)
the holder ceases to be an employee due to dedibatnility, the Time-Vested Percentage of the PWilsimmediately vest; and (iv) if the
Company experiences a "change in control," as défin the 2006 Plan , prior to the Termination D&@0% of the PVUs will vest, provided
that the per share consideration received by hsldiecommon stock in connection with such changeointrol equals or exceeds the Stock
Price Hurdle.
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Andrew J. Littlefair

The following table shows the potentiallcagayments upon termination and/or a change inraboft the Company for our President and
Chief Executive Officer, Andrew J. Littlefair. If@vterminate Mr. Littlefair's employment without tes," or if Mr. Littlefair terminates his
employment within one year of a "change in conte$ch as defined in his employment agreement, lledn entitled to a payment of 150%
of his base salary, 150% of his previous year'siahcash bonus and payment of medical and relardfiis for one year. If we terminate his
employment without cause within one year of an &itijon or similar change in control, then he igited to a payment of 200% of his base
salary, 200% of his previous year's annual casludand medical and related benefits for one yeabekember 31, 2013, Mr. Littlefair's
annual base salary was $756,000 and his priorhyaaus under the cash bonus plan was $500,94G &rhployment is terminated for cause,
we may repurchase all or a portion of our stock&aviny him. If his employment is terminated becaafs#geath or disability, then we must
repurchase all of our stock owned by him. Mr. kidlir's employment agreement conditions our payrokahy severance benefits thereunder
upon his execution and delivery of, and failuree@oke within a specified period, a release okathwn and unknown claims in favor of the
Company. For purposes of Mr. Littlefair's employragreement, (i) "cause" means (1) Mr. Littlefaimanitting a material act of dishonesty
against our Company, (2) Mr. Littlefair being coeteid of a felony involving moral turpitude or (3 M.ittlefair committing a material brea
of his confidentiality, trade secret, non-solidibator invention obligations under the employmegregment; and (ii) "change in control"
means any "person” (as defined or referred to oti@e 3(a)(9) and/or 13(d)(1), et seq. of the Exg®Act and the associated rules of the
SEC promulgated thereunder), other than an existimgkholder of our Company as of January 1, 2¥0é, becomes the "beneficial
owner" (as defined in Rule 13d-3 under the Exchahgf, directly or indirectly, of securities of o@ompany representing 50% plus one
share, or more, of the combined voting power oftben outstanding securities.

In addition, if the Company experiencesla@hge in control," as defined in the 2006 Plaentfi) as provided by the 2006 Plan, all of
Mr. Littlefair's options and RSUs that are outsiagdn the date that immediately precedes the ahangontrol will become immediately
exercisable on that date, and (ii) if the changeointrol occurs prior to the Termination Date, ti®9% of Mr. Littlefair's January 2012 PV
will vest, provided that the per share considerat&ceived by holders of common stock in conneatiith such change in control equals or
exceeds $20.40.

Voluntary ~ Termination
Termination Without

Involuntary within One  Cause within
Not For Yearofa One Year of Termination Termination

Benefit and Payments Upor ~ Voluntary Cause For Cause Changein  Changein Due to Due to
Separation Termination Termination Termination  Control Control Disability Death
Cash Severance

Payment $ 0$1,885,411$ 0$1,885,411$2,513,88!$ 0% 0
Continuation of

Medical/Welfare

Benefits (present

value): $ 0% 9,321% 0% 9321% 9,321% 0% 0
Repurchase of Comm

Stock(1) $ 0% 0% 0% 0% 0$6,144,39 $6,144,39.
PVU Vesting(2) $ 0% 0% 0% 0% 0 $2,468,83: $2,468,83
RSU Vesting(3 $ 0% 590,36($ 0$ 590,36({$ 590,36{$ 590,36{$ 590,36¢
Total: $ 0 $2,485,09' $ 0$2,485,09'$3,113,56' $9,203,59 $9,203,59

(1)  Assumes a fair market value of $12.88 per shaeeclthsing price of our common stock on Decembe2813.
Mr. Littlefair held 477,049 shares of common stockDecember 31, 201
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(2) At December 31, 2013, the "Time Vested Percentafjiiie PVUs was 47.92%, or 191,680 shares. The atadu this
row were determined by multiplying the 191,680 slsadvy $12.88, the closing price of the Companysmon stock on
December 31, 2013.

3) The 2006 Plan provides that, in the event 'whange in control" as defined in the plan, thRS&Js, if then outstanding,
will vest in full on the date that immediately pegles the change in contr

Richard R. Wheeler

The following table shows the potentiallcpgyments upon termination and/or a change irrabott the Company for our Chief
Financial Officer, Richard R. Wheeler. If we termia Mr. Wheeler's employment without "cause," dviif Wheeler terminates his
employment within one year of a "change in contefch as defined in his employment agreement, llean entitled to a payment of 150%
of his base salary, 150% of his previous year'siahtash bonus and payment of medical and relaedfits for one year. If we terminate his
employment without cause within one year of an &itijon or similar change in control, then he igited to a payment of 200% of his base
salary, 200% of his previous year's annual casludand medical and related benefits for one yetaDekember 31, 2013, Mr. Wheeler's
annual base salary was $446,250 and his priorly@aus under the cash bonus plan was $204,213 #rhployment is terminated for cause,
then we may repurchase all or a portion of ourkstsened by him. If his employment is terminateddee of death or disability, then we
must repurchase all of our stock owned by him.Wheeler's employment agreement conditions our payofeany severance benefits
thereunder upon his execution and delivery of,faildre to revoke within a specified period, a ese of all known and unknown claims in
favor of the Company. For purposes of Mr. Wheelemployment agreement, (i) "cause" means (1) Mre#lr committing a material act of
dishonesty against our Company, (2) Mr. Wheelendpebnvicted of a felony involving moral turpitude (3) Mr. Wheeler committing a
material breach of his confidentiality, trade s&anen solicitation or invention obligations undes employment agreement; and (ii) "change
in control" means any "person” (as defined or reféto in Section 3(a)(9) and/or 13(d)(1), et s#édhe Exchange Act and the associated
of the SEC promulgated thereunder), other tharxestieg stockholder of our Company as of Januar§QD6, is or becomes the "beneficial
owner" (as defined in Rule 13d-3 under the Exchakgf, directly or indirectly, of securities of o@ompany representing 50% plus one
share, or more, of the combined voting power oftban outstanding securities.

In addition, if the Company experienceglaahge in control,” as defined in the 2006 Plaantfi) as provided by the 2006 Plan, all of
Mr. Wheeler's options that are outstanding on tite that immediately precedes the change in cowilidbecome immediately exercisable
that date, and (ii) if the change in control ocqorisr to the Termination Date, then 100% of Mr. &éler's January
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2012 PVUs will vest, provided that the per shanesideration received by holders of common stoakoinnection with such change in control
equals or exceeds $20.40.

Voluntary
Termination Termination
Without
Involuntary within One Cause within
Not For Yearofa One Year of Termination Termination
Benefit and Payments Upor  Voluntary Cause For Cause Changein Changein Due to Due to
Separation Termination Termination Termination  Control Control Disability Death
Cash Severance
Payment $ 0%$975,69!'$ 0$ 975,69! $1,300,921 $ 0% 0
Continuation of
Medical/Welfare
Benefits (present
value): $ 0% 887:% 0% 887/% 887:% 0% 0
Repurchase of Commu
Stock(1) $ 0% 0% 0% 0% 0$ 456,51¢$ 456,51¢
PVU Vesting(2) $ 0% 0% 0% 0% 0 $1,265,28! $1,265,28!
Total: $ 0% 984,56'$ 0$ 984,56¢$1,309,80 $1,721,79! $1,721,79!

(1)  Assumes a fair market value of $12.88 per shaeecltbsing price of our common stock on Decembe2813.
Mr. Wheeler held 35,444 shares of common stock eceinber 31, 2013.

(2) At December 31, 2013, the "Time-Vested Pewrgeit of the PVUs was 47.92%, or 98,236 sharesafimunts in this
row were determined by multiplying the 98,236 skdrg $12.88, the closing price of the Company'sroomstock on
December 31, 201:

James N. Harger

The following table shows the potentiallcpgayments upon termination and/or a change inrabott the Company for our Chief
Marketing Officer, James N. Harger. If we terminkte Harger's employment without "cause," or if Miarger terminates his employment
within one year of a "change in control,” each efned in his employment agreement, then he isledtio a payment of 150% of his base
salary, 150% of his previous year's annual casludband payment of medical and related benefitsrieryear. If we terminate his
employment without cause within one year of an &itijon or similar change in control, then he igitked to a payment of 200% of his base
salary, 200% of his previous year's annual casludband medical and related benefits for one yeaResember 31, 2013, Mr. Harger's
annual base salary was $509,250 and his prior f@aus under the cash bonus plan was $233,04& énhployment is terminated for cause,
then we may repurchase all or a portion of ourkstaened by him. If his employment is terminateddugse of death or disability, then we
must repurchase all of our stock owned by him. Warger's employment agreement conditions our payofeany severance benefits
thereunder upon his execution and delivery of,faildre to revoke within a specified period, a ede of all known and unknown claims in
favor of the Company. For purposes of Mr. Hargemgloyment agreement, (i) "cause" means (1) Mrgelacommitting a material act of
dishonesty against our Company, (2) Mr. Hargerdeimvicted of a felony involving moral turpitude(@) Mr. Harger committing a mater
breach of his confidentiality, trade secret, nolicgation or invention obligations under his emyheent agreement; and (ii) "change in
control" means any "person” (as defined or refetoed Section 3(a)(9) and/or 13(d)(1), et segqhef Exchange Act and the associated rules
of the SEC promulgated thereunder), other tharxatieg stockholder of our Company as of Januar30D6, is or becomes the "beneficial
owner" (as defined in Rule 13d-3 under the Exchahef, directly or indirectly, of securities of o@ompany representing 50% plus one
share, or more, of the combined voting power oftben outstanding securities.
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If the Company experiences a "change introbhas defined in the 2006 Plan, then (i) asvited by the 2006 Plan, all of Mr. Harger's
options that are outstanding on the date that inmehelgt precedes the change in control will becommeédiately exercisable on that date, and
(ii) if the change in control occurs prior to therfmination Date, then 100% of Mr. Harger's Jan2&32 PVUs will vest, provided that the
share consideration received by holders of comnmeksn connection with such change in control dgjoa exceeds $20.40.

Voluntary ~ Termination
Termination Without

Involuntary within One  Cause within
Not For Yearofa One Year of Termination Termination

Benefit and Payments Upor ~ Voluntary Cause For Cause Changein  Changein Due to Due to
Separation Termination Termination Termination  Control Control Disability Death
Cash Severance

Paymen $ 0%$1,113,441 % 0%$1,113,441%$1,484,58'$ 0% 0
Continuation of

Medical/Welfare

Benefits (present

value): $ 0% 9,321% 0% 9321% 9,321% 0% 0
Repurchase of Comm

Stock(1) $ 0% 0% 0% 0% 0$4,854,83. $4,854,83:
PVU Vesting(2 $ 0% 0% 0% 0% 0$1,450,44: $1,450,44.
Total: $ 0%$1,122,76. $ 0$1,122,76.$1,493,90 $6,305,271$6,305,27!

(1)  Assumes a fair market value of $12.88 per shaeeclttsing price of our common stock on Decembe2813.
Mr. Harger held 376,928 shares of common stock ecehber 31, 2013.

(2 At December 31, 2013, the "Time-Vested Percentafjtie PVUs was 47.92%, or 112,612 shares. The ataau this
row were determined by multiplying the 112,612 sisavy $12.88, the closing price of the Companysmon stock on
December 31, 201

Mitchell W. Pratt

The following table shows the potentiallcpgyments upon termination and/or a change irrabott the Company for our Chief
Operating Officer and Corporate Secretary, MitchiélIPratt. If we terminate Mr. Pratt's employmeiitheut "cause,” or if Mr. Pratt
terminates his employment within one year of a hgfgain control," each as defined in his employnagmeement, then he is entitled to a
payment of 150% of his base salary, 150% of hisiptes year's annual cash bonus and payment of alesthid related benefits for one year.
If we terminate his employment without cause witbive year of an acquisition or similar change intaa, then he is entitled to a payment of
200% of his base salary, 200% of his previous gearhual cash bonus and medical and related bef@fibne year. At December 31, 2013,
Mr. Pratt's annual base salary was $467,250 angriois-year bonus under the cash bonus plan was $213f8#8.employment is terminat
for cause, then we may repurchase all or a podi@ur stock owned by him. If his employment istérated because of death or disability,
then we must repurchase all of our stock ownediimy Mr. Pratt's employment agreement conditionspgayment of any severance benefits
thereunder upon his execution and delivery of,faildre to revoke within a specified period, a ese of all known and unknown claims in
favor of the Company. For purposes of Mr. Prattgpl®yment agreement, (i) "cause" means (1) Mr.tR@hmitting a material act of
dishonesty against our Company, (2) Mr. Pratt bemmgyicted of a felony involving moral turpitude @) Mr. Pratt committing a material
breach of his confidentiality, trade secret, nolicgation or invention obligations under his enyaheent agreement; and (ii) "change in
control" means any "person” (as defined or refetodd Section 3(a)(9) and/or 13(d)(1), et secqhef Exchange Act and the associated rules
of the SEC promulgated thereunder), other tharxestieg stockholder of our Company as of JanuarQD6, is or becomes the "beneficial
owner" (as defined in Rule 13d-3 under the Exchahgf, directly or indirectly, of securities of our
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Company representing 50% plus one share, or mbthe @ombined voting power of our then outstandiagurities.

In addition, if the Company experienceglaahge in control,” as defined in the 2006 Plaentfi) as provided by the 2006 Plan, all of
Mr. Pratt's options that are outstanding on the ttst immediately precedes the change in contitbbecome immediately exercisable on
that date, and (ii) if the change in control ocqorisr to the Termination Date, then 100% of MratPs January 2012 PVUs will vest, provis
that the per share consideration received by heldecommon stock in connection with such changeoimtrol equals or exceeds $20.40.

Voluntary  Termination
Termination Without

Involuntary within One  Cause within
Not For Yearofa One Year of Termination Termination

Benefit and Payments Upor ~ Voluntary Cause For Cause Changein  Changein Due to Due to
Separation Termination Termination Termination Control Control Disability Death
Cash Severance

Payment $ 0%$1,021,611$ 0%$1,021,611$1,362,14'$ 0% 0
Continuation of

Medical/Welfare

Benefits (present

value): $ 0% 9,321% 0$ 9,321 9,321% 0% 0
Repurchase of Comm

Stock(1) $ 0% 0% 0% 0% 0$1,724,59:$1,724,59:
PVU Vesting(2) $ 0% 0% 0% 0% 0$1,327,00.$1,327,00.
Total: $ 0$1,030,93 $ 0$1,030,93 $1,371,46 $3,051,59. $3,051,59.

(1)  Assumes a fair market value of $12.88 per shaeeclttsing price of our common stock on Decembe2813. Mr. Prai
held 133,897 shares of common stock on Decembe&(@B.

(2) At December 31, 2013, the "Time-Vested Percentafifie PVUs was 47.92%, or 103,028 shares. The atadu this
row were determined by multiplying the 103,028 slsadvy $12.88, the closing price of the Companysmon stock on
December 31, 201

Barclay F. Corbus

The following table shows the potentiallcpagayments upon termination and/or a change irnrcboft the Company for our Senior Vice
President of Strategic Development, Barclay F. Gsritf we terminate Mr. Corbus's employment withtoatuse," or if Mr. Corbus terminat
his employment within one year of a "change in oaiiteach as defined in his employment agreentbah he is entitled to a payment of
150% of his base salary, 150% of his previous gearhual cash bonus and payment of medical aneddienefits for one year. If we
terminate his employment without cause within oaaryof an acquisition or similar change in conttieén he is entitled to a payment of 2(
of his base salary, 200% of his previous year'siahcash bonus and medical and related benefitsnferyear. At December 31, 2013,

Mr. Corbus's annual base salary was $430,500 angkior -year bonus under the cash bonus plan W@8,805. Mr. Corbus's employment
agreement conditions our payment of any severaexeflis thereunder upon his execution and delie&érand failure to revoke within a
specified period, a release of all known and unkmeiaims in favor of the Company. For purposes of Gbrbus's employment agreement,
(i) "cause" means (1) Mr. Corbus committing a mateact of dishonesty against our Company, (2) ®brbus being convicted of a felony
involving moral turpitude or (3) Mr. Corbus comrinity a material breach of his confidentiality, trameret, non solicitation or invention
obligations under his employment agreement; afjddfiiange in control* means any "person” (as defimereferred to in Section 3(a)(9)
and/or 13(d)(1), et seq. of the Exchange Act of4188d the associated rules of the SEC promulghtzéunder), other than an existing
stockholder of our Company as of January 1, 20961 becomes the "beneficial owner" (as definelduie 13d-3 under the Exchange Act),
directly or indirectly, of securities of our Compan
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representing 50% plus one share, or more, of thebated voting power of our then outstanding se@sit

In addition, if the Company experienceslaahge in control,” as defined in the 2006 Plaentf) as provided by the 2006 Plan, all of
Mr. Corbus's options that are outstanding on the theat immediately precedes the change in conttbbecome immediately exercisable on
that date, and (ii) if the change in control ocqorisr to the Termination Date, then 100% of Mrrgs's January 2012 PVUs will vest,
provided that the per share consideration recdiyeblders of common stock in connection with salsnge in control equals or exceeds
$20.40.

Voluntary
Termination Termination
Without
Involuntary within One Cause within
Not For Yearofa One Year of Termination Termination
Benefit and Payments Upor ~ Voluntary Cause For Cause Changein Change in Due to Due to
Separation Termination Termination Termination  Control Control Disability Death
Cash Severance
Payment $ 0%$941,25($ 0% 941,25¢$1,255,011 $ 0% 0
Continuation of
Medical/Welfare
Benefits (present
value): $ 0% 9,321% 0% 09,3218 9,321% 0% 0
PVU Vesting(1) $ 0% 0% 0% 0% 0$1,234,41'$1,234,41"
Total: $ 0% 950,57¢$ 0$ 950,57¢$1,264,33 $1,234,41' $1,234,41

(1) At December 31, 2013, the "Time-Vested Percentafiffie PVUs was 47.92%, or 95,840 shares. The ataduihis
row were determined by multiplying the 95,840 skdrg $12.88, the closing price of the Company'sroomstock on
December 31, 201:

Overview of Director Compensation

We use cash and stock based incentive aosagien to attract and retain qualified candidéteserve on our Board. In setting non-
employee director compensation, we consider thafgignt amount of time that our directors expendudilfilling their duties to our Compan
as well as the experience and skill level requotdur members of the Board. We have also awardethensation to individual non-
employee directors in recognition of outstandingyise or efforts on the Company's behalf. Directwh® are our employees receive no
additional compensation for their services as tiinsc

Cash Compensation Paid to Non-employee Board Mesnber
We pay the following cash compensationuprmn-employee directors:

. Except for Messrs. Mitchell and Miller, all of onon-employee directors are paid $60,000 per year.

. In recognition of the additional responsibilitielshr. Mitchell, Chairman of the Board, and Mr. Méll, Chair of the audit
committee, Mr. Mitchell is paid $120,000 per yead&r. Miller is paid $70,000 per year.

Stock Based Incentive Compensation

From time to time, and typically on an aahiasis, we award stock options to remployee directors; provided that the determinadis
to which directors receive awards, as well asitheng and the amount of any such awards, is diggraty. In light of options granted to our
non-employee directors in each of January and Deee2012, we did not grant any stock options tormm-employee directors in 2013. See
the footnotes to the Director Compensation tablevibéor information about the outstanding optiordchby our directors at December 31,
2013.
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2013 Director Compensatior

The following table summarizes the comptaoeave paid to directors who are not employeesusfCompany for the fiscal year ended

December 31, 2013:

Fees Earned o1

Name(1) Paid in Cash ($) Total ($)

Warren I. Mitchell, Chairman(z 120,00(  120,00(
John S. Herrington(< 60,00( 60,00(
James C. Miller IlI(4 70,00( 70,00(
Boone Pickens(t 60,00( 60,00(
Kenneth M. Socha(t 60,00( 60,00(
Vincent C. Taormina(7 60,00( 60,00(
James E. O'Connor( 60,00( 60,00(

Stephen A. Scully (€ — —

1)

(2)

3)

(4)

()

Andrew J. Littlefair, our President and Chief Extsl Officer, is not included in this table becatrgeis an
employee of the Company and thus receives no additcompensation for his services as a directoe. T
compensation received by Mr. Littlefair as an emgp®of the Company is shown in the Summary Compiemsa
Table above.

As of December 31, 2013, Mr. Mitchell had fully te$ and outstanding options to purchase the foligwé,000
shares at an exercise price of $2.96, 72,500 shamsexercise price of $12.00, 25,000 shares ekercise
price of $15.27, 25,997 shares at an exercise pfi$6.09, 19,638 shares at an exercise price @3$20,000
shares at an exercise price of $14.06, 20,000 skaam@n exercise price of $13.49, 13,400 sharas aekercise
price of $14.22, 25,000 shares at an exercise pfi&&5.11 and 20,000 shares at an exercise prig&309. As
of December 31, 2013, Mr. Mitchell had outstandimyested options to purchase the following: 6,60ress at
an exercise price of $14.22.

As of December 31, 2013, Mr. Herrington hallifuested and outstanding options to purchasdath@wing:
10,000 shares at an exercise price of $2.96, 8Gbafes at an exercise price of $12.00, 25,00@slwran
exercise price of $15.27, 25,997 shares at an isegpeice of $5.09, 19,638 shares at an exercise pf $6.33,
20,000 shares at an exercise price of $14.06, QGbares at an exercise price of $13.49, 13,40@slz& an
exercise price of $14.22, 25,000 shares at an isegpeice of $15.11 and 20,000 shares at an exepeise of
$13.09. As of December 31, 2013, Mr. Herrington batstanding unvested options to purchase theviolig:
6,600 shares at an exercise price of $14.22.

As of December 31, 2013, Mr. Miller had fully vedtend outstanding options to purchase the follon&g50
shares at an exercise price of $15.27, 17,145 sla@n exercise price of $5.09, 12,961 shares exercise
price of $6.33, 20,000 shares at an exercise pfi¢d4.06, 20,000 shares at an exercise price 491 13,400
shares at an exercise price of $14.22, 25,000 slaaen exercise price of $15.11 and 20,000 slz@s exercise
price of $13.09. As of December 31, 2013, Mr. Milled outstanding unvested options to purchaseotlosving:
6,600 shares at an exercise price of $14.22.

As of December 31, 2013, Mr. Pickens had fultgted and outstanding options to purchase thenafivlg:
113,897 shares at an exercise price of $5.09, 8&ffres at an exercise price of $6.33, 400,00@ sz an
exercise price of $14.06, 20,000 shares at an isegpcice of $13.49, 13,400 shares at an exercise pf $14.22
25,000 shares at an exercise price of $15.11 ajgd@B@hares at an exercise price of $13.09. Aseakber 31,
2013, Mr. Pickens had outstanding unvested optompsirchase the following: 6,600 shares at an éseqrice o
$14.22.
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(6)

(7)

(8)

(9)

Stock Incentive Plans

2002 Stock Option Plan

Our Board adopted our 2002 Plan, in Decerib82. Our stockholders approved the plan anchaterial amendments. Upon the closing

As of December 31, 2013, Mr. Socha had fully vested outstanding options to purchase the followirtjo00
shares at an exercise price of $5.09, 19,638 sha@msexercise price of $6.33, 20,000 shares akeartise price
of $14.06, 20,000 shares at an exercise price 2#$1 13,400 shares at an exercise price of $122000 share
at an exercise price of $15.11 and 20,000 sharas exercise price of $13.09. As of December 31320

Mr. Socha had outstanding unvested options to @sesthe following: 6,600 shares at an exercise mfic
$14.22.

As of December 31, 2013, Mr. Taormina hadyfultsted and outstanding options to purchase tf@viog:
25,000 shares at an exercise price of $14.43, 25B8res at an exercise price of $5.09, 19,63&slzdran
exercise price of $6.33, 20,000 shares at an eseeprice of $14.06, 20,000 shares at an exercise @i $13.49,
13,400 shares at an exercise price of $14.22, @5bares at an exercise price of $15.11 and 2G/0&@s at an
exercise price of $13.09. As of December 31, 2043, Taormina had outstanding unvested options tolmse
the following: 6,600 shares at an exercise pricldf.22.

As of December 31, 2013, Mr. O'Connor hadyfultsted and outstanding options to purchase tlening:
25,000 shares at an exercise price of $15.11 ajid@Bhares at an exercise price of $13.09. Aseakbber 31,
2013, Mr. O'Connor had no unvested options outatgnd

Mr. Scully joined the Board on January 30, 2C

of our initial public offering, the share reserwa#able for grant under the 2002 Plan was candgfied all new grants will be made under
2006 Plan, described below. If any outstandingamptinder the 2002 Plan expires or is cancelledsliages allocable to the unexercised
portion of that option will be added to the sharserve under the 2006 Plan and will be availabigifant under the 2006 Plan.

Administration. The 2002 Plan may be administered by the Boaedcommittee of the Board. In the case of optiotended to
qualify as "performance based compensation” withinmeaning of Section 162(m) of the Code, the atitnator of the plan will consist of
two or more outside directors within the meaningettion 162(m) of the Code. The administratorthasauthority, in its sole discretion:

. to determine the fair market value of the comratartk,

. to determine the terms and conditions of anyoagt including exercise price, the method of paynuod the exercise price,
term, vesting and whether the option is a non-giaustock option or an incentive stock option,

. to reduce the exercise price of any option to tiea 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 2BI@2 and option agreements and other documentagiated to the 2002 Plan.
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Eligibility.  Effective upon the closing of our initial pubbffering, we may no longer grant new options urttle 2002 Plan.

Options. With respect to options intended to qualify'gsrformance based compensation” within the meaofrgection 162(m) of th
Code, the exercise price must be at least equhktéair market value of our common stock on thie dé grant. In addition, the exercise price
for any incentive stock option granted to any emp&owning more than 10% of our common stock mayadess than 110% of the fair
market value of our common stock on the date afitgfehe term of any stock option may not exceedytsars, except that with respect to any
participant who owns 10% or more of the voting poafeall classes of our outstanding capital stdbk,term for incentive stock options must
not exceed five years.

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

Adjustments upon change in controlThe 2002 Plan provides that in the event afteahge in control," as defined in the 2002 Plam, ou
Company and the successor corporation, if any, agage:

. that all options outstanding on the date thahediately precedes the change in control will bezimmediately exercisable on
that date, with the 2002 Plan terminating uponddse of the change in control (with 21 days prioitten notice to the
optionees),

. to terminate the 2002 Plan and cancel all outstendptions effective as of the date of the changmntrol, 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 comparalpligons in the successor corporation or paremetifeor (3) deliver to each
optionee the difference between the fair markatealf a share on the date of the change in coatilthe exercise price of t
optionee's option, multiplied by the number of sisannderlying the option, or

. that the successor corporation or its parent wiliane the 2002 Plan and all outstanding optiorstfe as of the date of the
change in control.

Amendment and termination.The administrator has the authority to amendpend 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.

Amended and Restated 2006 Equity Incentive

Our 2006 Plan was adopted by our Boardagpioved by our stockholders in May 2009. Under2b@6 Plan, 17,890,500shares of
common stock are authorized for issuance at Dece81he€2013, and, by the terms of the 2006 Planntheber of shares authorized for
issuance under the 2006 Plan increased by 1,000/908nuary 1, 2014. The number of shares reséovéssuance under the 2006 Plan
increases automatically, without the need for frtBoard or stockholder approval, on the first dagach of our fiscal years (up through
January 1, 2016) by the lesser of (1) 15% of otwstanding common stock on the last day of the imately preceding fiscal year,

(2) 1,000,000 shares of common stock, or (3) sesbdr number of shares as may be determined IBotire.

If any outstanding option under the 200@nRtxpires or is cancelled, the shares allocaltleetainexercised portion of that option will be
added to the share reserve under the 2006 Plawidrmtcome available for grant under the 2006 Plan
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Share limit. No participant in the 2006 Plan can receiveampgrants, stock appreciation rights or stock asdor more than 2,000,0
shares total in any calendar year, or for more 800,000 shares total in connection with theiggent's initial service.

Administration. The 2006 Plan will be administered by our Baar¢the compensation committee of the Board. Inctee of options
intended to qualify as "performance based compmEmsawithin the meaning of Section 162(m) of thed@pthe administrator of the plan will
consist of two or more outside directors within theaning of Section 162(m) of the Code. The adrmatisr has the authority, in its sole
discretion:

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

. to determine whether and to what extent optiormgksawards, stock appreciation rights and cashdsae granted under the
2006 Plan,
. to determine the number of shares that are eodviey options, stock awards, and stock appreciaigns grants and the terms

of such agreements,

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

. to construe and interpret the terms of the 2BId® and agreements and other documentation ratatbé 2006 Plan.

Eligibility. The 2006 Plan provides for the grant of optitnpurchase shares of common stock, stock awstatsk appreciation rights
and cash awards. Incentive stock options may b&eplaonly to employees. Nonstatutory stock optiamd other stock based awards may be
granted to employees, non-employee directors, advend consultants.

Vesting. Although the 2006 Plan provides the administratith the discretion to determine the vestingesitie, we expect that optic
(other than the initial option grants) granted ptianees will generally vest over three years, r@ta of 34%, 33%, and 33% per year,
respectively, if the optionee is then in servicéhtm Company.

Adjustments upon change in controlThe 2006 Plan provides that in the event afteahge in control," as defined in the 2006 Plan, al
awards outstanding on the date that immediatelgeates the change in control will become immediat&lyrcisable on that date, unless
otherwise expressly provided in the award document.

Amendment and termination.The plan terminates 10 years after its indiddption, unless earlier terminated by the Boaled Board
or the compensation committee may amend or termithat plan at any time, subject to stockholder @apgrwhere required by applicable li
Any amendment or termination may not impair thétsgof holders of outstanding awards without tieeinsent.

U.S. Tax Consequences Relating to the 2006 Plan

The federal tax rules applicable to awangder the 2006 Plan under the Code are summar&ed/bThis summary omits the tax laws
any municipality, state, or foreign country in wia participant resides. Stock option grants utie2006 Plan may be intended to qualif
incentive stock options under Section 422 of thdeCor may be non-qualified stock options governg&éction 83 of the Code. Generally,
no federal income tax is payable by a participgaruthe grant of a stock option, and a deductigrotdaken by the Company. Under current
tax laws, if a participant exercises a non-quaifiéock option, he or she will have taxable incageal to the difference between the market
price of the common stock on the exercise datettamdtock option grant price.
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We will be entitled to a corresponding deductionooin income tax return. A participant will not haarey taxable income upon exercising an
incentive stock option after the applicable holdpggiods have been satisfied (except that thengtie minimum tax may apply), and we \
not receive a deduction when an incentive stoclonps exercised. The treatment for a participdrat disposition of shares acquired through
the exercise of a stock option depends on how tbaghares were held and on whether the sharesasguéred by exercising an incentive
stock option or a non-qualified stock option. Weyrba entitled to a deduction in the case of a digjpm of shares acquired under an
incentive stock option before the applicable hadieriods have been satisfied.

Restricted stock is also governed by Sa@® of the Code. Generally, no taxes are due weaward is initially made, but the award
becomes taxable when it is no longer subject twuastantial risk of forfeiture” (it becomes vestedransferable). Income tax is paid on the
value of the stock or units at ordinary rates wthenrestrictions lapse, and then at capital ga@srevhen the shares are sold.

Section 409A of the Code affects taxatibawards to employees, but does not affect ouitalvd deduct deferred compensation.
Section 409A does not apply to incentive stockan®j nonqualified stock options (that are not discounteay restricted stock, provided t
there is no deferral of income beyond the vestiaig.dSection 409A also does not cover stock apgienirights if the stock appreciation
rights are issued by a public company on its trastedk, the exercise price is not less than thenfiarket value of the underlying stock on the
date of grant, the rights are settled in such staoH there are not any features that defer thagretion of income beyond the exercise date. It
is the Company's intent that all awards granteceutite 2006 Plan comply with Section 409A of thel€o

As described above, awards granted un@e2@96 Plan may qualify as "performance based cosgi®n" under Section 162(m) of the
Code. To qualify, options and other awards mugirbated under the 2006 Plan by a committee congisblely of two or more "outside
directors" (as defined under Section 162 regulajiamd satisfy the 2006 Plan's limit on the totahber of shares that may be awarded to any
one participant during any calendar year. In addjtfor awards other than options and stock sesleck appreciation rights to qualify, the
grant, issuance, vesting, or retention of the awaudt be contingent upon satisfying one or morhefperformance criteria set forth in the
2006 Plan, as established and certified by a cormen@onsisting solely of two or more "outside dioes."

Employee Stock Purchase PI

The ESPP was adopted by the Board in Fep@@&13 and approved by our stockholders in May2Qinder the ESPP, eligible
employees may authorize payroll deductions of lelilgcompensation for the purchase of common stadkg each purchase period.

Administration. The compensation committee serves as the ashnaitar of the ESPP, and as such has full authtwridopt such rules
and procedures as it may deem necessary for pptgreadministration and to interpret the provisiohthe ESPP.

Shares Available Under the ESPPA total of 2,500,000 shares of common stockaauthorized for purchase over the term of the ESPP
subject to adjustment in the event of a stock sgtiitck dividend, combination or reclassificatiorsonilar event.

Offering Periods. The ESPP is implemented through two offerindquks per calendar year, with each offering petasting six
months. The administrator of the ESPP may altedthration of future offering periods in advancehaifit stockholder approval. Each
participant is granted a separate purchase rightitchase shares of common stock for each offgramgd in which he or she participates.
Purchase rights under the ESPP are granted otattielate of each offering period in
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which the participant participates and are autora#ii exercised on the last day of the offeringqerEach purchase right entitles the
participant to purchase the whole number of shafeemmon stock obtained by dividing the participgpayroll deductions for the offering
period by the purchase price in effect for suchaquer

Eligibility. Except as described in this paragraph witheetsip certain foreign employees, all employeethefCompany and its
subsidiaries are eligible to participate in the BS€&xcept that the ESPP administrator may exclaie &n offering period any individual wi
is regularly expected to work less than twenty bquer week or less than five months per calendar ipethe employ of the Company or any
subsidiary, or has not been employed for such Boatis period as the ESPP administrator may re@uitsto exceed two years). An eligible
employee may only join an offering period on thertstiate of that period. Subsidiaries include arysgliary corporation of the Company,
whether now existing or hereafter organized, wigilgtts, with the approval of the ESPP administratoextend the benefits of the ESPP to
their eligible employees. Employees who are citizenresidents of a non-U.S. jurisdiction (witheetard to whether he or she is also a
citizen of the United States or a resident alieithjw the meaning of Section 7701(b)(1)(A) of thedg)) are ineligible to participate in the
ESPP if his or her participation is prohibited untte laws on the applicable non-U.S. jurisdictawrif complying with the laws of the
applicable non-U.S. jurisdiction would cause thé®P%r an offering to violate Section 423 of the €od

Purchase Provisions. Each participant in the ESPP may authorizeogéripayroll deductions that may not exceed thedesf (i) 10%
of his or her compensation, which is defined inESPP to include his or her regular base salaeffact at the beginning of the offering
period, exclusive of any payments for overtime, Us®s, annual awards, other incentive paymentshreggements of expense allowances,
fringe benefits (cash or non-cash), moving experdeferred compensation, or contributions (othantbontributions under a 401(k) or
cafeteria plan) and (ii) such lesser amount detegthby the administrator of the ESPP per offeriagqul. A participant may increase or
reduce his or her rate of payroll deductions dugngffering period. On the last day of each offgieriod, the accumulated payroll
deductions of each participant are automaticalfyliag to the purchase of shares of common stotikeapurchase price in effect for that
period.

Purchase Price. The purchase price per share at which comnuamk $6 purchased on the participant's behalf fchexfering period i
equal to 85% of the fair market value per shardnefcommon stock on the last day of the offeringqae

Valuation. The fair market value of the common stock @iven date is the closing sales price of the comstook on the NASDAQ
Global Select Market as of such date.

Special Limitations. The ESPP imposes certain limitations upon &gdgant's right to acquire common stock, includihg following
limitations:

. No purchase right may be granted to any indiviguad owns stock (including stock purchasable undgrautstanding optior
or purchase rights) possessing 5% or more of tia¢ combined voting power or value of all classestock of the Company «
any of its affiliates.

. No purchase right granted to a participant may fesuth individual to purchase common stock atte geeater than $25,000
worth of such common stock (valued at the time guaichase right is granted) for each calendar year.

Termination of Purchase Rights.A participant's purchase right immediately terates upon such participant's loss of eligible leyge
status, and his or her accumulated payroll dedostior the offering period in which the purchaggtiterminates are refunded. A participant
may withdraw from an offering period by giving adwea notice prior to the end of that period anddniker accumulated payroll for the
offering period in which withdrawal occurs shall feéunded.
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Assignability. The purchase rights are not assignable orfegatse (other than by will or the laws of descamdl distribution) and are
exercisable only by the participant.

Corporate Transaction. In the event of the proposed dissolution auniti@tion of the Company, the then-current offeniregiod will
terminate immediately prior to the consummatioswth dissolution or liquidation, unless otherwiseviled by the ESPP administrator. In
the event of "corporate transaction," as definetthénESPP, during an offering period, all outstaggiurchase rights shall be assumed by the
successor corporation (or a parent or subsidiasetf), unless the ESPP administrator determindts sole discretion, to shorten the offe|
period then in-effect to a new purchase date dfESPP administrator shortens the offering pefied in progress to a new purchase date, the
ESPP administrator will provide notice to each ipgrant that (i) his or her purchase right will dgtomatically exercised on the new purct
date or (ii) the Company will pay to him or her, e new purchase date, cash, cash equivalenispperty as determined by the ESPP
administrator that is equal to the difference ia thir market value of the shares of common staskered by his or her purchase right and the
purchase price due had the purchase right beematitally exercised on the new purchase date.

Changes in Capitalization. In the event any change is made to the outstgrsthares of common stock by reason of any stplik s
stock dividend, recapitalization, combination o&#s, exchange of shares or other change in coepstracture effected without the
Company's receipt of consideration, appropriatasidjents will be made to (i) the maximum numbesaxfurities issuable under the ESPP,
including the maximum number of securities issugigleparticipant on any one purchase date anth@ipumber of securities subject to each
outstanding purchase right and the purchase pegalpe per share thereunder.

Amendment and Termination.The administrator of the ESPP may at any tienminate or amend the ESPP. To the extent necessary
comply with Section 423 of the Code (or any sucoersgde or provision or any other applicable lathe Company shall obtain stockholder
approval in such a manner and to such a degreaabenrequired. The ESPP will terminate upon thikkegao occur of (i) 10 years following
the date of the original adoption of the ESPP ipthi{e date on which all purchase rights are esectin connection with a Corporate
Transaction.

U.S. Tax Consequences Relating to the ESPP

The ESPP is intended to be an "employeskgiarchase plan” within the meaning of Section d2the Code. Under a plan which so
qualifies, no taxable income will be recognizedalarticipant, and no deductions will be allowabl¢he Company, in connection with the
grant or exercise of an outstanding purchase right.

Taxable income will not be recognized utitédre is a sale or other disposition of the shacegsiired under the ESPP or in the event the
participant should die while still owning the puasied shares.

If the participant sells or otherwise disps of the purchased shares within two years thigestart date of the offering period in which
such shares were acquired or within one year dfeeactual purchase date of those shares, theyattieipant will recognize ordinary income
in the year of such sale or disposition equal &amount by which the fair market value of the shan the purchase date exceeded the
purchase price paid for those shares, and the Qoynidl be entitled to an income tax deduction, floe taxable year in which such sale or
disposition occurs, equal in amount to such excess.

If the participant sells or disposes of plaechased shares more than two years after thtedsta of the offering period in which such
shares were acquired and more than one year a#ectual purchase date of those shares, therattieipant will recognize ordinary income
in the year of such
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sale or disposition equal to the lesser of (i)ah®unt by which the fair market value of the shameshe sale or disposition date exceeds the
purchase price paid for those shares or (i) 15%h@ffair market value of the shares on the st df the offering period, and any additional

gain upon the disposition will be taxed as longrteapital gain. The Company will not be entitledatty income tax deduction with respect to
such sale or disposition.

If the participant still owns the purchasbdres at the time of his or her death, the lefs@rthe amount by which the fair market value
of the shares on the date of death exceeds thegme@rice and (ii) 15% of the fair market valu¢hef shares on his or her entry date into the
offering period in which those shares were acquivéldconstitute ordinary income in the year of ttea

Equity Compensation Plan Information
The following table provides informationcait our equity compensation plans at December G132

(©)

Number of common shares

(a) remaining available
Number of for future
common (b) issuance under
shares to be issued Weighted average equity compensation
upon exercise of exercise price of plans (excluding
outstanding options outstanding options shares reflected
Plan Category and rights and rights in column (a))
Equity compensation plans
approved by our stockholde 13,092,83 $ 11.81(2) 1,428,20!
Equity compensation plans nc
approved by our stockholde
2) 25,000 $ 3.8€ —
Total 13,117,83 $ 11.7¢ 1,428,20!

(1) Excludes the PVUs granted in January 2012 and Rfgarged in September 2013, which have no assocxedise
price.

(2) Represents shares subject to a special stock aptinad to a consultant in May 20!
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD

The audit committee oversees our finarrgipbrting process on behalf of the Board. Managémseesponsible for the preparation,
presentation and integrity of the financial statatagincluding establishing accounting and finah@aorting principles and designing
systems of internal control over financial repagti@ur independent registered public accounting & responsible for expressing an opinion
on our consolidated financial statements and ani@pion our internal control over financial repogi The audit committee operates pursuant
to a charter that is available on our websitenatv.cleanenergyfuels.com

In performing its responsibilities, the &mbmmittee has reviewed and discussed, with mamagt and KPMG LLP, our independent
registered public accounting firm, the audited adidated financial statements in the Annual Repbine audit committee has also discussed
with KPMG LLP matters required to be discussed hylifing Standards No. 16 (as amended), "Commumoicativith Audit Committees."”

Pursuant to the applicable independenagireaments of the Public Company Accounting Oversigard (United States), the audit
committee received the required written disclosares letter from KPMG LLP and discussed with KPMGPLtheir independence.

Based on the reviews and discussions exféor above, the audit committee recommended tBdlaed that the audited consolidated
financial statements of Clean Energy Fuels Corpnbleded in the Annual Report.

Audit Committee:

James C. Miller lIllChairman
John S. Herrington

Vincent C. Taormini
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Except as described below, since Janua2@13, there has not been, nor is there currentiggsed, any transaction or series of similar
transactions to which we are or were a participanghich the amount involved exceeds $120,000ianchich any of our directors, execut
officers or holders of more than five percent of oommon stock had, or will have, a direct or iedirmaterial interest. This does not include
employment compensation or compensation for Boardee, which are described elsewhere in this PRagement.

Our audit committee charter requires thiakedated party transactions, as defined in Itéd¥(4) of Regulation 8 promulgated under t
Securities Act of 1933, as amended, must be revieame approved by our audit committee, in accordavith NASDAQ Marketplace
Rule 5630. When evaluating such transactions, odit aommittee focuses on whether the terms of suisactions are at least as favorable
to us as terms we would receive on an arm's leagis from an unaffiliated third party. The polg&nd procedures for approving related
party transactions are set forth in our audit cotrgmicharter, which was adopted in September 26686evised in December 2013. The Sale,
Assignment and Assumption, as defined and deschb&ulv, were reviewed and approved by the auditroittee in 2013 due to the
involvement of Mr. Boone Pickens.

We entered into a Loan Agreement dated I1)y2011 (the "CHK Agreement") with Chesapeake\W&atures Corporation
("Chesapeake™), an indirect wholly owned subsidiEr¢hesapeake Energy Corporation, whereby Chekaaaeed to purchase from us
$150 million aggregate principal amount of debiusies (the "Financing") pursuant to the issuaotthree convertible promissory notes,
each having a principal amount of $50 million (eaciNote" and collectively the "Notes"). The fifdote was issued on July 11, 2011 and the
second Note was issued on July 10, 2012. We andapkake also entered a registration rights agraghen'CHK Registration Rights
Agreement” and collectively with the Notes and @t¢K Agreement, the "CHK Loan Documents") pursuanihich we agreed, subject to
the terms and conditions of the CHK Registratiogh® Agreement, to (i) file with the SEC one or moggistration statements relating to the
resale of shares of our common stock ("Sharesiplds upon conversion of the Notes and (ii) ar#dgiest of Chesapeake participate in one
or more underwritten offerings of Shares of issaalgon conversion of the Notes.

On June 14, 2013 (the "Transfer Date"), i@oBickens and Green Energy Investment Holding€, ldn affiliate of Leonard Green &
Partners, L.P. (collectively, the "Buyers"), enteeeNote Purchase Agreement with Chesapeake (threli®se Agreement") pursuant to wt
Chesapeake sold the outstanding Notes (the "Salé!e Buyers, Chesapeake assigned to the Buyarkit right, title and interest under the
CHK Loan Documents (the "Assignment”), and eachéBweverally assumed all of the obligations of @peske under the CHK Loan
Documents arising after the Sale and the Assignimehtding, without limitation, the obligation tal@ance an additional $50 million to us in
June 2013 (the "Assumption™). We also entered tireHase Agreement for the purpose of consentitiget®&ale, the Assignment and the
Assumption.

Contemporaneously with the execution ofRoechase Agreement, we entered into a loan agreemith each Buyer (the "Amended
Agreements"). The Amended Agreements have the samms as the CHK Agreement, other than changesflect the change in ownership
of the Notes. In addition, the Company and the Bsigaitered a registration rights agreement (theé€®aed Registration Rights Agreement"”)
with the same terms as the CHK Registration RigNgieement, other than changes to reflect the chemgenership of the Notes.
Immediately following execution of the Amended Agmeents, the Buyers delivered $50 million to usatis$action of the funding
requirement they had assumed from ChesapeakeJiine ‘Advance"). In addition, we cancelled the exgsNotes and re-issued replacement
Notes and we also issued notes to the Buyers imagxye for the June Advance (th-issued replacement Notes and the notes issued in
exchange for the June Advance are referred torhaseihe "Replacement Notes").
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The Replacement Notes have the same tegiiiedNotes and are convertible at the option @hibider into Shares at a conversion price
of $15.80 per share (the "Conversion Price"). Sathife certain restrictions, we can force conversibaach Replacement Note into Shares fif,
following the second anniversary of the date ofioal issuance of a Replacement Note, the Shaade &t a 40% premium to the Conversion
Price for at least twenty trading days in any consge thirty trading day period. The entire pripal balance of each Replacement Note is
and payable seven years following its original #&ste, and we may repay each Replacement Note hesSbacash.

As a result of the foregoing transactididyir. Pickens holds Replacement Notes in the egate principal amount of $65 million, wh
Replacement Notes are convertible into approximatel million Shares, and (ii) Green Energy InvesttrHoldings, LLC holds Replacem:
Notes in the aggregate principal amount of $85iomjlwhich Replacement Notes are convertible ipjoraximately 5.4 million Share
Mr. Pickens serves as a director on our Board sutiki beneficial owner of more than 5% of our comrsimck. We have no relationship with
Green Energy Investment Holdings, LLC other thanannection with the Sale, Assignment and Assumpdiescribed above.

OTHER MATTERS

We know of no other matters to be submittethe Annual Meeting. If any other matters a@perly brought before the Annual Meeti
it is the intention of the persons named in thdased proxy card to vote the shares that they sepiteén accordance with their judgment.

For further information about Clean EneFgels Corp., please refer to our Annual Reportcivisiccompanies this Proxy Statement. Our
Annual Report was filed with the SEC on FebruaryZ¥14, and is publicly available on our website at
http://investors.cleanenergyfuels.com/SEC.cifou may also obtain a copy by sending a writeguest to Investor Relations, Clean Energy
Fuels Corp., 4675 MacArthur Court, Suite 800, Nesw/Beach, CA 92660.

By order of the Boarc

Wmﬁ.ﬁ-—

MITCHELL W. PRATT
Corporate Secretar
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APPENDIX A

CERTIFICATE OF AMENDMENT
TO THE
RESTATED CERTIFICATE OF INCORPORATION
OF
CLEAN ENERGY FUELS, CORP.

Clean Energy Fuels Corp., a corporatioranized and existing under the laws of the Stafeadware (the "Corporation") does hereby
further certify as follows:

FIRST: At a meeting of the Board of Ri@'s of the Corporation held on February 26, 20édolutions were duly adopted approvir
proposed amendment to the Restated Certificatecoirporation of the Corporation (as amended upeadate hereof, the "Restated
Certificate"), declaring such amendment to be ablesand providing that such amendment be subntitttiie stockholders of the
Corporation for consideration thereof at the anmu@kting of the stockholders of the Corporatiobadeld on May 7, 2014.

SECOND: The resolution approving thepmsed amendment to the Restated Certificate previde Article 4 A. of the Restated
Certificate shall be amended and restated to reédlias follows:

A. This corporation is authorized to issue two clagdestock to be designated, respectively, "CommimelS and "Preferred
Stock." The total number of shares of stock whidh torporation is authorized to issue is 225,000 ghares, 224,000,000 of
which shall be Common Stock with a par value oD®Dper share, and 1,000,000 of which shall beered Stock with a par
value of $.0001 per share.

THIRD: Pursuant to the resolution of B@ard of Directors, at the annual meeting of tieelkholders of the Corporation held on
May 7, 2014, duly called and held upon notice iocedance with Section 222 of the General Corpondtiaw of the State of Delaware, the
necessary number of shares and stockholders asagdpy applicable law and by the Restated Cediéavere voted in favor of such
amendment.

FOURTH: Such amendment has been dulptedan accordance with the provisions of Sectiég &f the General Corporation Law of
the State of Delaware.

IN WITNESS WHEREOF, the Corporation hassealithis certificate to be executed by its offitereunto duly authorized, this  of
May, 2014.

CLEAN ENERGY FUELS CORP.

By: /si

Name:

Title:
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