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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On October 30, 2014, Richard R. Wheeler resigned from his position as Chief Financial Officer (and principal financial and accounting officer)
of Clean Energy Fuels Corp. (the Registrant ), effective November 3, 2014, to pursue other interests. The Registrant and Mr. Wheeler are
finalizing the terms of a separation agreement, which is expected to include the Registrant s agreement to pay Mr. Wheeler severance of
$550,000, less applicable withholdings, in one lump sum payment after the effective date of the separation agreement, and a release of claims
(subject to Mr. Wheeler s statutory rights).

On October 31, 2014, the Registrant appointed Robert Vreeland, 53, as its Senior Vice President and Chief Financial Officer (and principal
financial and accounting officer), effective immediately. From 2012 to 2014, Mr. Vreeland served as Vice President of Finance and Accounting
of the Registrant. Before joining the Registrant, Mr. Vreeland was a consultant at RV CPA Services, PLLC, a provider of certified public
accounting services. From 1997 to 2009, Mr. Vreeland held various finance and accounting positions at Hypercom, including Interim Chief
Financial Officer, Senior Vice President and Corporate Controller, Senior Vice President, Operations, and Vice President of Financial Planning
and Analysis. Prior to joining Hypercom, he spent twelve years at Coopers & Lybrand. Mr. Vreeland earned a B.S. from Northern Arizona
University and is a certified public accountant.

In connection with Mr. Vreeland s appointment, the Registrant and Mr. Vreeland have entered into an offer letter (the Offer Letter ) governing the
terms of his employment and his compensation. The Offer Letter provides, among other things, that (i) Mr. Vreeland will be entitled to receive a
signing bonus of $50,000, less applicable withholdings, payable within 30 days after the effective date of his employment, (ii) Mr. Vreeland will

be entitled to receive an annual base salary of $300,000, (iii) Mr. Vreeland will be eligible to receive a bonus for his performance during the
remainder of the 2014 fiscal year and, beginning on January 1, 2015, a performance bonus at a rate of 30%, 50%, or 70% of his annual base

salary, with the amount of any such bonus subject to the discretion of and approval by the Registrant s Board of Directors or the Compensation
Committee thereof, (iv) Mr. Vreeland will be eligible to participate in the Registrant s standard benefit programs, and (v) subject to approval by
the Registrant s Board of Directors or the Compensation Committee thereof, Mr. Vreeland will be granted a stock option under the Company s
Amended and Restated 2006 Stock Incentive Plan (the Plan ) to purchase up to 75,000 shares of the Company s common stock, with such vesting
provisions and other terms as the Registrant s Board of Directors or the Compensation Committee thereof shall approve. The Offer Letter also
provides that, upon successful completion of six months of employment as the Registrant s Senior Vice President and Chief Financial Officer,

Mr. Vreeland will be eligible (i) to enter into a senior executive employment agreement with the Registrant, with terms to be negotiated by the
parties, (ii) to receive an increased annual base salary of $350,000, (iii) to receive an increased performance bonus, as established and approved

by the Registrant s Board of Directors or the Compensation Committee thereof, and (iv) subject to approval by the Registrant s Board of Directors
or the Compensation Committee thereof, to be granted an additional stock option under the Plan to purchase up to 25,000 shares of the

Company s common stock, with such vesting provisions and other terms as the Registrant s Board of Directors or the Compensation Committee
thereof shall approve. The Offer Letter further provides that (i) Mr. Vreeland s employment may be terminated by the Registrant or by

Mr. Vreeland at will at any time, and (ii) if Mr. Vreeland s employment is terminated by the Registrant other than for cause, then Mr. Vreeland
will be entitled to receive a payment of $50,000, less applicable withholdings, payable upon the effective date of such termination, where for
cause is defined to mean any termination for: dishonesty; conviction of embezzlement, fraud or other conduct which would constitute a felony;
willful unauthorized disclosure of confidential information; failure, neglect of or refusal to substantially perform the duties of employment; or

any other act or omission which is a material breach of the Registrant s policies regarding employment practices or applicable federal, state and
local laws prohibiting discrimination or which is materially injurious to the financial condition or business reputation of the Registrant.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
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Exhibit No. Description
99.1 Press Release issued by Clean Energy Fuels Corp. dated October 31, 2014
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SIGNATURES

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

Date: October 31, 2014 Clean Energy Fuels Corp.

By: /s/ Andrew J. Littlefair
Name: Andrew J. Littlefair
Title: Chief Executive Officer




