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CLEAN ENERGY FUELS CORP.
3020 Old Ranch Parkway, Suite 400

Seal Beach, CA 90740

March 28, 2013

Dear Stockholder:

        You are cordially invited to attend the annual meeting of stockholders ("Annual Meeting") of Clean Energy Fuels Corp. ("Company") to be
held at The Island Hotel at 690 Newport Center Drive, Newport Beach, California 92660, on Tuesday, May 7, 2013, at 9:00 a.m. Pacific Time
("PT").

        The attached notice of Annual Meeting and proxy statement include the agenda for the Annual Meeting, explain the matters that we will
discuss at the meeting and provide general information about our Company.

        For our 2013 Annual Meeting, we are pleased to take advantage of the Securities & Exchange Commission rules that allow issuers to
furnish proxy materials to their stockholders on the Internet. We believe these rules allow us to provide you with the information you need while
lowering the costs of delivery and reducing the environmental impact of the Annual Meeting.

        Your vote is very important. Please vote as promptly as possible. Thank you for supporting our Company.

Sincerely,

MITCHELL W. PRATT
Corporate Secretary
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CLEAN ENERGY FUELS CORP.
3020 Old Ranch Parkway, Suite 400

Seal Beach, CA 90740

 NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

May 7, 2013

        The annual meeting of stockholders ("Annual Meeting") of Clean Energy Fuels Corp. ("Company") will be held at The Island Hotel at 690
Newport Center Drive, Newport Beach, California 92660, on Tuesday, May 7, 2013, at 9:00 a.m. Pacific Time ("PT") for the following
purposes:

1.
To elect eight directors;

2.
To ratify the appointment of KPMG LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2013;

3.
To hold an advisory, non-binding vote to approve executive compensation;

4.
To approve our Employee Stock Purchase Plan; and

5.
To transact any other business that may properly come before the meeting or any adjournment or postponement of the
meeting.

        The foregoing items of business are more fully described in the proxy statement.

        The Board has fixed the close of business on March 18, 2013 as the record date for the determination of stockholders entitled to notice of
and to vote at the Annual Meeting and at any adjournment or postponement thereof. A list of stockholders entitled to vote at the Annual Meeting
will be available for inspection at our offices for a period of ten days prior to the Annual Meeting.

By order of the Board,

Dated: March 28, 2013 MITCHELL W. PRATT
Corporate Secretary
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CLEAN ENERGY FUELS CORP.
3020 Old Ranch Parkway, Suite 400

Seal Beach, CA 90740

2013 PROXY STATEMENT

General Information

        The board of directors ("Board") of Clean Energy Fuels Corp., a Delaware corporation ("Company"), is providing these proxy materials to
you in connection with the solicitation of proxies for use at our 2013 annual meeting of stockholders ("Annual Meeting"). The Annual Meeting
will be held at The Island Hotel at 690 Newport Center Drive, Newport Beach, California 92660, on Tuesday, May 7, 2013, at 9:00 a.m. Pacific
Time ("PT") or at any adjournment or postponement thereof, for the purposes stated herein. This proxy statement ("Proxy Statement")
summarizes the information that you will need to know to vote in an informed manner.

        Pursuant to rules adopted by the Securities and Exchange Commission ("SEC"), we have elected to provide access to our proxy materials
over the Internet. Accordingly, we are sending a Notice of Internet Availability of Proxy Materials ("Notice") to the Company's stockholders of
record and beneficial owners. All stockholders will have the ability to access the proxy materials on the website referred to in the Notice or
request to receive a printed set of the proxy materials. Instructions on how to access the proxy materials over the Internet or to request a printed
copy may be found in the Notice. In addition, stockholders may request to receive proxy materials in printed form, by mail, or electronically by
e-mail on an ongoing basis. We encourage you to take advantage of the availability of the proxy materials on the Internet in order to help reduce
the environmental impact of the Annual Meeting. The Company's proxy materials are available at the following website: www.proxyvote.com.

Voting Rights and Outstanding Shares

        We will mail the Notice on or about March 28, 2013 to all stockholders of record that are entitled to vote. Only stockholders that owned our
common stock at the close of business on March 18, 2013, the date which has been fixed by the Board as the record date, are entitled to vote at
the Annual Meeting. On the record date, 88,511,388 shares of our common stock were outstanding.

        Each share of our common stock that you own entitles you to one vote on all matters to be voted upon at the Annual Meeting. The proxy
card indicates the number of shares of our common stock that you own. We will have the required quorum to conduct the business of the Annual
Meeting if holders of a majority of the shares of our common stock are present in person or represented by proxy. Abstentions and broker
non-votes, discussed below, will be counted as present for purposes of determining whether a quorum is present at the Annual Meeting.
Generally, broker non-votes occur when shares held by a broker, bank, or other nominee in "street name" for a beneficial owner are not voted
with respect to a particular proposal because the broker, bank, or other nominee (1) has not received voting instructions from the beneficial
owner and (2) lacks discretionary voting power to vote those shares with respect to that particular proposal.

        A broker is entitled to vote shares held for a beneficial owner on "routine" matters, such as the ratification of the appointment of
KPMG LLP as our independent registered public accounting firm (Proposal 2), without instructions from the beneficial owner of those shares.
On the other hand, absent instructions from the beneficial owner of such shares, a broker is not entitled to vote shares held for a beneficial owner
on certain "non-routine" matters, such as the election of directors (Proposal 1), the proposal to approve, on an advisory, non-binding basis, the
compensation of our named executive officers, as disclosed in this proxy statement in accordance with the SEC's rules (Proposal 3), and the
proposal to approve our Employee Stock Purchase Plan (Proposal 4).
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        If you hold your shares in street name, it is critical that you cast your vote if you want it to count in the election of directors (Proposal 1),
the proposal to approve, on an advisory, non-binding basis, the compensation of our named executive officers, as disclosed in this proxy
statement in accordance with the SEC's rules (Proposal 3), or the proposal to approve our Employee Stock Purchase Plan (Proposal 4).

        Broker non-votes are counted for purposes of determining whether or not a quorum exists for the transaction of business, but will not be
counted for purposes of determining the number of shares represented and voted with respect to an individual proposal. Thus, if you do not give
your broker specific voting instructions, your shares will not be voted on these "non-routine" matters and will not be counted in determining the
number of shares necessary for approval.

        Directors will be elected by a plurality of votes cast by shares present in person or represented by proxy at the Annual Meeting. Abstentions
and broker non-votes, if any, will have no impact on the election of directors. The proposals to ratify the appointment of KPMG LLP as our
independent registered public accounting firm, to approve on an advisory, non-binding basis, the compensation of our named executive officers
as disclosed in this Proxy Statement in accordance with the SEC's rules and to approve our Employee Stock Purchase Plan must each be
approved by the affirmative vote of a majority of the votes cast for the proposal by shares present in person or represented by proxy at the
Annual Meeting. Accordingly, an abstention or broker non-vote, if any, will have no impact on the outcome of the votes for these proposals.

Attending the Annual Meeting

        All stockholders that owned our common stock at the close of business on March 18, 2013, the record date, or their duly appointed proxies,
may attend the Annual Meeting. Registration will begin at 8:30 a.m. PT, and seating will begin immediately thereafter. If you attend, please note
that you may be asked to present valid picture identification, such as a driver's license or passport. Please also note that if you hold your shares
in "street name" (that is, through a broker or other nominee), you will need to bring a copy of a brokerage statement reflecting your stock
ownership as of the record date and check in at the registration desk at the Annual Meeting.

Voting Shares Registered in Your Name

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

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

�
If you request printed copies of the proxy materials by mail, you may vote by proxy by filling out the proxy card and sending
it back in the envelope provided.

�
You may vote by telephone by calling the toll free number found on the proxy card.

�
You may vote by proxy via the Internet at the website http://www.proxyvote.com by following the instructions provided in
the Notice.

        Votes submitted by telephone or via the Internet must be received by 11:59 p.m. Eastern Time on Monday, May 6, 2013. Submitting your
proxy by telephone or via the Internet will not affect your right to vote in person should you decide to attend the Annual Meeting.

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

        Most beneficial owners whose stock is held in street name will receive instructions for voting their shares from their broker, bank or other
nominee.

2
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        If you wish to vote in person at the Annual Meeting and your stock is held in street name, then you must obtain a legal proxy issued in your
name from the broker, bank or other nominee that holds your shares of record. Contact your broker, bank or other nominee for more information
about how to obtain a legal proxy.

Tabulation of Votes

        The inspector of elections will tabulate the votes. The shares of our common stock represented by proxy will be voted in accordance with
the instructions given on the proxy so long as the proxy is properly executed and received by us prior to the close of voting at the Annual
Meeting or any adjournment or postponement thereof (or in the case of proxies submitted by telephone or via the Internet, by the deadline
specified above). If no instruction is given on a proxy that is properly executed and received by us, then the proxy will be voted "for" the
nominees for director; "for" the proposal to ratify the appointment of KPMG LLP as our independent registered public accounting firm; "for" the
approval of the compensation of our named executive officers, as disclosed in this proxy statement in accordance with the SEC's compensation
disclosure rules; and "for" the proposal to approve our Employee Stock Purchase Plan. In addition, the individuals that we have designated as
proxies for the meeting will have discretionary authority to vote for or against any other stockholder matter presented at the Annual Meeting.

Revocability of Proxies

        As a stockholder of record, once you have submitted your proxy by mail, telephone or Internet, you may revoke it at any time before it is
voted at the Annual Meeting. You may revoke your proxy in any one of three ways:

�
You may grant another proxy marked with a later date (which automatically revokes the earlier proxy) using any of the
methods described above (and until the applicable deadline for each method);

�
You may notify our Corporate Secretary in writing that you wish to revoke your proxy before it is voted 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 is adjourned or postponed, your proxy will still be effective and will be voted at the rescheduled
Annual Meeting. You will still be able to change or revoke your proxy until it is voted.

Solicitation

        This solicitation is made by our Board and we will bear the entire cost of soliciting proxies. We will also bear the costs of preparation,
assembly, printing and mailing of any printed proxy statements requested by stockholders, the proxy card and any additional information
furnished to stockholders. We will provide copies of solicitation materials to banks, brokerage houses, fiduciaries and custodians holding in their
names shares of our common stock that are beneficially owned by others for forwarding to the beneficial owners that have requested printed
materials. We may reimburse persons representing beneficial owners of common stock for their costs of forwarding solicitation materials to the
beneficial owners. Solicitations will be made primarily through the Notice and the solicitation materials made available via the Internet, via
e-mail or in print to those who request copies, but may be supplemented by telephone, telegram, facsimile or personal solicitation by our
directors, executive officers or employees. No additional compensation will be paid to these individuals for these services.
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In addition, we may engage, and pay the cost of, a proxy solicitation firm to assist us in soliciting proxies.

Results of the Annual Meeting

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

Stockholder Proposals for 2013 Annual Meeting

        Requirements for Stockholder Proposals to be Considered for Inclusion in Our Proxy Materials.    Stockholder proposals submitted
pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended ("Exchange Act") and intended to be presented at our 2014
annual meeting of stockholders must be received by us between September 29, 2013 and November 28, 2013, in order to be considered for
inclusion in our proxy materials for that meeting.

        Requirements for Stockholder Proposals to be Brought Before an Annual Meeting.    Our bylaws provide that, for stockholder nominations
to the Board or other proposals to be considered at an annual meeting outside the processes of Rule 14a-8, the stockholder must have given
timely notice of the proposal or nomination in writing to the Company. To be timely for the 2014 annual meeting, a stockholder's notice must be
delivered to or mailed and received by our Corporate Secretary at our principal executive offices between February 6, 2014 and March 8, 2014.
A stockholder's notice to the Company must set forth, as to each matter the stockholder proposes to bring before the annual meeting, the
information required by our bylaws. We will not entertain any proposals or nominations at the Annual Meeting that do not meet the
requirements set forth in our bylaws. If the stockholder does not comply with the requirements of Rule 14a-4(c)(2) under the Exchange Act, we
may exercise discretionary voting authority under proxies that we solicit to vote in accordance with our best judgment on any such stockholder
proposal or nomination.

Separate Copy of Annual Report or Proxy Materials

        We have adopted a procedure called "householding," which the SEC has approved. Under this procedure, we are delivering a single copy of
the Notice and, if requested, this Proxy Statement and our annual report for the year ended December 31, 2012 ("Annual Report") to multiple
stockholders who share the same address unless we have received contrary instructions from one or more of the stockholders. This procedure
reduces the Company's printing costs, mailing costs and fees. Stockholders who participate in householding will continue to be able to access
and receive separate proxy cards. Upon written or oral request, we will deliver promptly a separate copy of the Notice and, if applicable, this
Proxy Statement and the Annual Report to any stockholder at a shared address to which we delivered a single copy of these documents. To
receive a separate copy of the Notice and, if applicable, this Proxy Statement or Annual Report, write to Investor Relations at Clean Energy
Fuels Corp., 3020 Old Ranch Parkway, Suite 400, Seal Beach, CA 90740 or call 562-493-2804. Stockholders who share an address and receive
multiple copies of our Annual Report and proxy materials may also request to receive a single copy following the instructions above.
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 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

        The following table shows the amount of common stock beneficially owned on March 18, 2013 (unless otherwise indicated) by holders of
more than 5% of the outstanding shares of any class of our voting securities, other than with respect to Mr. Boone Pickens (one of our founders
and a member of our Board) whose ownership is included in the second table below.

        We have determined beneficial ownership as shown in the following two tables in accordance with the rules of the SEC. Except as
indicated by the footnotes below, we believe, based on the information furnished to us, that the persons and entities named in the two tables
below have sole voting and investment power with respect to all shares of common stock shown as beneficially owned by them, subject to
applicable community property laws.

        Applicable percentage ownership as shown in the following two tables is based on 88,511,388 shares of common stock outstanding on
March 18, 2013. In computing the number of shares of common stock beneficially owned by a person and the percentage ownership of that
person, we deemed as outstanding shares of common stock (i) subject to options held by that person that are currently exercisable or exercisable
within 60 days of March 18, 2013 and, (ii) underlying convertible notes held by that person. We did not deem these shares outstanding, however,
for the purpose of computing the percentage ownership of any other person.

Name and Address of Beneficial Owner

Common Stock
Beneficially

Owned

Percent of
Common Stock

Outstanding
Chesapeake Energy Corporation(1)
6100 North Western Avenue
Oklahoma City, OK 73118

7,329,112 7.73%

Entities affiliated with Temasek Holdings (Private) Limited(2)
60B Orchard Road, #06 - 18 Tower 2
The Atrium@Orchard
Singapore 238891

6,341,090 6.78%

Entities affiliated with RRJ Capital Ltd(3)
Scotia Centre (P.O. Box 268)
Grand Cayman KY1-1104, Cayman Islands

4,666,667 5.01%

(1)
Based on a Schedule 13G filed on February 14, 2013, as of December 31, 2012, Chesapeake Energy Corporation ("Chesapeake") may
be deemed to beneficially own (i) an aggregate of 1,000,000 shares and (ii) $100,000,000 of principal amount of two 7.5% convertible
notes due 2016 ("2016 Convertible Notes"), which may be converted into not more than 6,329,112 shares of common stock. The
securities described in the foregoing sentence are directly owned by Chesapeake NG Ventures Corporation. Chesapeake NG Ventures
Corporation is wholly owned by Chesapeake Energy Corporation, a publicly traded company listed on the New York Stock Exchange.

(2)
Based on a Schedule 13G filed on February 6, 2013, as of December 31, 2012, Temasek Holdings (Private) Limited ("Temasek
Holdings") may be deemed to beneficially own (i) an aggregate of 1,341,090 shares of common stock and (ii) $75,000,000 of principal
amount of the 2016 Convertible Notes, which may be converted into not more than 5,000,000 shares of common stock. The shares
beneficially owned by Temasek Holdings include: (i) 916,090 shares of common stock directly held by Lionfish Investments Pte. Ltd.
("Lionfish"), (ii) $10,000,000 of principal amount of the 2016 Convertible Notes directly held by Lionfish, which may be converted
into not more than 666,667 shares of common stock, (iii) $41,000,000 of principal amount of the 2016 Convertible Notes directly held
by Springleaf Investments Pte. Ltd. ("Springleaf"), which may be converted into not
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more than 2,733,333 shares of common stock, (iv) 425,000 shares of common stock directly held by Baytree Investments (Mauritius)
Pte Ltd ("Baytree"), and (v) $24,000,000 of principal amount of the 2016 Convertible Notes directly held by Baytree, which may be
converted into not more than 1,600,000 shares of common stock. Springleaf is indirectly wholly owned by Tembusu Capital Pte. Ltd
("Tembusu") and Lionfish is controlled by Tembusu through an indirectly wholly owned sole general partner of a limited partnership
that indirectly owns Lionfish. Baytree is indirectly wholly owned by Temasek Capital (Private) Limited ("Temasek Capital").
Temasek Capital and Tembusu are wholly owned by Temasek Holdings. Springleaf, Lionfish and Baytree expressly disclaim
beneficial ownership over the securities directly owned by the other. Temasek Capital and Tembusu expressly disclaim beneficial
ownership over the securities deemed to be beneficially owned by the other.

(3)
Based on a Schedule 13G filed on January 28, 2013 reflecting beneficial ownership as of December 31, 2012 and other information
available to us, each of RRJ Capital Ltd ("RRJ Capital"), RRJ Capital Master Fund I, L.P. ("RRJ CM Fund I") and Greenwich Asset
Holding Ltd ("Greenwich") may be deemed to beneficially own $70,000,000 of principal amount of the 2016 Convertible Notes
directly owned by Greenwich, which may be converted into not more than 4,666,667 shares of common stock. Greenwich is wholly
owned by RRJ CM Fund I. RRJ Capital is the general partner of RRJ CM Fund I. RRJ Capital, through its board of directors, exercises
investment discretion for RRJ CM Fund I. RRJ Capital is wholly owned by Mr. Richard Ong. Properon International Limited
("Properon") directly owns 59,762 shares of common stock. Properon is wholly owned by Mr. Richard Ong. Properon disclaims
beneficial ownership of the $70,000,000 principal amount of 2016 Convertible Notes held directly by Greenwich and beneficially
owned by RRJ Capital and RRJ CM Fund I. Mr. Ong specifically disclaims beneficial ownership in the 2016 Convertible Notes,
except to the extent of his pecuniary interest therein, because the board of directors of RRJ Capital, which consists of six directors,
exercises investment discretion for RRJ CM Fund I. Each of RRJ Capital, RRJ CM Fund I and Greenwich expressly disclaims
beneficial ownership of the common stock directly owned by Properon.
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        The following table presents information concerning the beneficial ownership of the shares of our common stock as of March 18, 2013 by:

�
each of our named executive officers and current directors; and

�
all of our named executive officers and directors as a group.

        The address of each beneficial owner listed in the table is c/o Clean Energy Fuels Corp., 3020 Old Ranch Parkway, Suite 400, Seal Beach,
CA 90740.

Common Shares
Beneficially Owned

Name of Beneficial Owner Number %
Directors and Named Executive Officers:
Boone Pickens(1) 18,791,520 21.08%
Andrew J. Littlefair(2) 1,815,739 2.02%
James N. Harger(3) 1,243,357 1.39%
Richard R. Wheeler(4) 661,653 *
Mitchell W. Pratt(5) 933,106 1.04%
Barclay F. Corbus(6) 549,332 *
John S. Herrington(7) 364,406 *
Warren I. Mitchell(8) 288,015 *
Kenneth M. Socha(9) 167,048 *
James C. Miller III(10) 115,156 *
Vincent C. Taormina(11) 190,315 *
James E. O'Connor(12) 28,000 *
All current officers and directors as a group (11 persons)(13) 25,147,647 26.68%

*
Represents less than 1%.

(1)
Beneficial ownership includes: (a) 651,800 options exercisable within 60 days of March 18, 2013. As of March 18, 2013, 18,037,720
shares held by Mr. Pickens are pledged as collateral to financial institutions.

(2)
Beneficial ownership includes 1,417,690 shares subject to options exercisable within 60 days of March 18, 2013.

(3)
Beneficial ownership includes 866,209 shares subject to options exercisable within 60 days of March 18, 2013. 820,009 of the 866,209
shares subject to options exercisable within 60 days of March 18, 2013 are held by The Harger Family Trust, over which Mr. Harger
possesses voting and investment control.

(4)
Beneficial ownership includes 626,209 shares subject to options exercisable within 60 days of March 18, 2013.

(5)
Beneficial ownership includes 811,209 shares subject to options exercisable within 60 days of March 18, 2013. 695,323 of the 811,209
shares subject to options exercisable within 60 days of March 18, 2013 are held by the Pratt Family Trust, over which Mr. Pratt
possesses voting and investment control.

(6)
Beneficial ownership includes 526,653 shares subject to options exercisable within 60 days of March 18, 2013.

(7)
Beneficial ownership includes 222,415 shares subject to options exercisable within 60 days of March 18, 2013. 142,361 of the 222,415
shares subject to options exercisable within 60 days of March 18, 2013 are held by the J&L Herrington 2002 Family Trust, over which
Mr. Herrington possesses voting and investment control.
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(8)
Beneficial ownership includes 247,915 shares subject to options exercisable within 60 days of March 18, 2013.

(9)
Beneficial ownership includes 101,438 shares subject to options exercisable within 60 days of March 18, 2013.

(10)
Beneficial ownership includes 110,156 shares subject to options exercisable within 60 days of March 18, 2013.

(11)
Beneficial ownership includes 142,415 shares subject to options exercisable within 60 days of March 18, 2013.

(12)
Beneficial ownership includes 25,000 shares subject to options exercisable within 60 days of March 18, 2013.

(13)
Beneficial ownership includes 5,749,109 shares subject to options exercisable within 60 days of March 18, 2013.

8
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 PROPOSAL NO. 1
ELECTION OF DIRECTORS

        Our Board, acting pursuant to our bylaws, has determined that the number of directors constituting the full Board shall be eight at the
present time. The Board has, upon recommendation of our nominating and corporate governance committee, nominated Andrew J. Littlefair,
Warren I. Mitchell, John S. Herrington, James C. Miller III, James E. O'Connor, Boone Pickens, Kenneth M. Socha and Vincent C. Taormina
for reelection as members of the Board.

        Each of the nominees is currently a director of our Company. Each newly elected director will serve a one-year term until the next annual
meeting of stockholders or until his successor is duly qualified and elected. During the course of a term, the Board may appoint a new director to
fill any vacant spot, including a vacancy caused by an increase in the size of the Board. The new director will complete the term of the director
he or she replaced. Each person nominated for election has agreed to serve if elected, and we have no reason to believe that any nominee will be
unable to serve. However, if any nominee cannot serve, then your proxy will be voted for another nominee proposed by the Board, or if no
nominee is proposed by the Board, a vacancy will occur.

        We, as a matter of policy, encourage our directors to attend meetings of stockholders, and in 2012, all of our directors attended our annual
meeting. There are no family relationships between any nominees or executive officers of our Company, and there are no arrangements or
understandings between any nominee and any other person pursuant to which such nominee was or is selected as a director or nominee.

Nominees for Director

        You are being asked to vote on the eight director nominees listed below. Unless otherwise instructed, the proxy holders will vote the
proxies received by them for these eight nominees. All of our nominees for director are current members of our Board. The names of the director
nominees, their ages as of January 31, 2013, and other information about them are shown below.

Name of Director Nominee Age Position
Andrew J. Littlefair 52 President, Chief Executive Officer and Director
Warren I. Mitchell 75 Chairman of the Board
John S. Herrington 73 Director
James C. Miller III 70 Director
James E. O'Connor 63 Director
Boone Pickens 84 Director
Kenneth M. Socha 66 Director
Vincent C. Taormina 57 Director

Andrew J. Littlefair, one of our founders, has served as our President, Chief Executive Officer and a director since June 2001. From 1996 to
2001, Mr. Littlefair served as President of Pickens Fuel Corp. From 1987 to 1996, Mr. Littlefair served in various management positions at
Mesa, Inc., an energy company of which Boone Pickens was Chief Executive Officer. From 1983 to 1987, Mr. Littlefair served in the Reagan
Administration as a Staff Assistant to the President. Mr. Littlefair served as Chairman of NGV America, the leading U.S. advocacy group for
natural gas vehicles, from March 1993 to March 2011. Mr. Littlefair served on the board of directors of Westport Innovations Inc., a Canadian
company publicly traded on the NASDAQ Global Market, from 2007 to June 2010, and since 2009 has served on the board of directors of
Hilltop Holdings Inc. (formerly PlainsCapital Corporation), a reporting company under the Exchange Act. Mr. Littlefair earned a B.A. from the
University of Southern California.
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Warren I. Mitchell has served as our Chairman of the Board and a director since May 2005. For over 40 years until his retirement in 2000,
Mr. Mitchell worked in various positions at Southern California Gas Company, including as President beginning in 1990 and Chairman
beginning in 1996. Mr. Mitchell currently serves on the board of directors of The Energy Coalition, a non-profit organization devoted to
education on energy management, and on the board of directors of a privately held technology company. Mr. Mitchell earned a B.S. and an
M.B.A. from Pepperdine University.

John S. Herrington has served as a director of our Company since November 2005. For over a decade, Mr. Herrington has been a
self-employed businessman and attorney-at-law. From 1985 to 1989, Mr. Herrington served as the U.S. Secretary of Energy, and from 1983 to
1985, Mr. Herrington served as Assistant to the President for presidential personnel in the Reagan Administration. From 1981 to 1983,
Mr. Herrington served as Deputy Assistant to the President and Assistant Secretary of the Navy. Mr. Herrington earned an A.B. from Stanford
University and a J.D. and an LL.B. from the University of California, Hastings College of the Law.

James C. Miller III has served as a director of our Company since May 2006. Mr. Miller served on the board of governors of the United
States Postal Service from April 2003 to December 2011, and as its chairman from January 2005 to 2008. Mr. Miller has served on the boards of
directors of the Washington Mutual Investors Fund since October 1992 and the J.P. Morgan Value Opportunities Fund since December 2001.
From 1981 to 1985, Mr. Miller was Chairman of the U.S. Federal Trade Commission in the Reagan Administration, and also served as Director
of the U.S. Office of Management and Budget from 1985 to 1988. Mr. Miller served on the board of directors of FLYI, Inc., formerly Atlantic
Coast Airlines, Inc., a Delaware company publicly traded on the NASDAQ Global Market from 2004 to 2006. Mr. Miller earned a B.B.A. from
the University of Georgia and a Ph.D. from the University of Virginia.

James E. O'Connor has served as a director of the Company since September 2011. Mr. O'Connor has more than 30 years of experience in
the waste industry. He was most recently a senior executive at Republic Services where he served as Chief Executive Officer from December
1998 to January 2011 and as Chairman of the Board from January 2003 to May 2011. From 1972 to 1978 and from 1982 to 1998, Mr. O'Connor
served in various positions with Waste Management, Inc., including Senior Vice President from 1997 to 1998, Area President of Waste
Management of Florida, Inc. from 1992 to 1997, Senior Vice President of Waste Management�North America from 1991 to 1992 and Vice
President�Southeastern Region from 1987 to 1991. Mr. O'Connor is currently a member of the Board of Directors of the Canadian National
Railway Company, a Canadian company publicly traded on the New York Stock Exchange. Mr. O'Connor earned a B.A. from DePaul
University.

Boone Pickens has served as a director of our Company since June 2001 and founded Pickens Fuel Corp. in 1996. Mr. Pickens has served
as the Chairman and Chief Executive Officer of BP Capital, L.P. since he founded the company in 1996, and is also active in management of the
BP Capital Equity Fund and BP Capital Commodity Fund, which are privately held investment funds. Mr. Pickens also serves on the board of
directors of EXCO Resources, Inc., a publicly traded energy company. Mr. Pickens was the founder of Mesa Petroleum Company, an oil and gas
company, and served as Chief Executive Officer and a director of it and its successors from 1956 to 1996. Mr. Pickens earned a B.S. from
Oklahoma State University.

Kenneth M. Socha has served as a director of our Company since January 2003. Since 1995, Mr. Socha has served as a Senior Managing
Director of Perseus, L.L.C. and its predecessors, a private equity fund management company. Previously, Mr. Socha practiced corporate and
securities law as a partner in the New York office of Dewey Ballantine. Mr. Socha served on the board of directors of Westport Innovations Inc.,
a Canadian company publicly traded on the NASDAQ Global Market from 2006 to 2007. Mr. Socha earned an A.B. from the University of
Notre Dame and a J.D. from Duke University Law School.
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Vincent C. Taormina has served as a director of our Company since April 2008. Mr. Taormina is the former Chief Executive Officer of
Taormina Industries, Inc., one of California's largest solid waste and recycling companies. In 1997, Taormina Industries merged with Republic
Services, a publicly-held waste handling company that operates throughout the United States. Mr. Taormina served as Regional Vice-President
of Republic Services from 1997 to 2001, managing the overall operations of eleven western states. Since 2001, Mr. Taormina has served and
continues to serve as a consultant to Republic Services and operates his own investment company. Mr. Taormina is a past President of the
Orange County Solid Waste Management Association, past President Elect of the California Refuse Removal Council and a former board
member of the Waste Recyclers Council for the National Solid Waste Management Board.

Required Vote and Board Recommendation

        Directors will be elected by a plurality of the votes cast on this proposal by shares present in person or represented by proxy and entitled to
vote on the election of directors at the Annual Meeting. The nominees who receive the highest number of votes of the votes cast by shares of
common stock present in person or represented by proxy at the Annual Meeting will be elected. Abstentions and broker non-votes, if any, will
have no impact 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 ACCOUNTING FIRM

        We are asking you to ratify the appointment of KPMG LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2013. KPMG LLP has audited our financial statements annually since 2001. Representatives of KPMG LLP are expected to be at
the Annual Meeting to answer any questions and make a statement should they choose to do so.

        Although our bylaws do not require that our stockholders approve the appointment of our independent registered public accounting firm,
our Board is submitting the selection of KPMG LLP as our independent registered public accounting firm to our stockholders for ratification as a
matter of good corporate practice. If our stockholders vote against the ratification of KPMG LLP, our Board will reconsider whether to retain the
firm. Even if our stockholders ratify the appointment, our Board may choose to appoint a different independent registered public accounting firm
at any time during the year if our Board determines that such a change would be in the best interests of our Company and our stockholders.

Independent Registered Public Accounting Firm Fees and Services

        The following table presents fees for the audit of our annual financial statements as of and for the fiscal years ended December 31, 2011
and December 31, 2012, and fees billed for other services rendered by KPMG LLP during those periods.

2011($) 2012($)
Audit Fees(1) 918,000 1,095,000
Audit Related Fees(2) �
Tax Fees(3) 341,434 365,000
All Other Fees(4) �

Total 1,259,434 1,460,000

(1)
Audit Fees consist of fees billed for professional services rendered for the audit of our consolidated annual financial statements and
review of the interim consolidated financial statements included in quarterly reports, the audit of our internal control over financial
reporting, audits of stand-alone financial statements of certain of our subsidiaries, professional services rendered in connection with
our filing of various registration statements (i.e., Form S-8 and Form S-3 registration statements, including related comfort letters) and
other professional services that are normally provided by KPMG LLP in connection with statutory and regulatory filings or
engagements.

(2)
Audit Related Fees consist of fees billed for assurance and related services that are reasonably related to the performance of the audit
or review of our consolidated financial statements and are not reported under Audit Fees. During fiscal years 2011 and 2012 there
were no such services rendered to us by KPMG LLP.

(3)
Tax Fees consist of fees billed for professional services rendered for tax compliance, tax advice and tax planning (domestic and
international). These services include assistance regarding federal, state and international tax compliance, acquisitions and
international tax planning.

(4)
All Other Fees consist of fees for products and services other than the services reported above. During fiscal years 2011 and 2012
there were no such services rendered to us by KPMG LLP.
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Pre-Approval Policies and Procedures

        As a matter of policy, all audit and non-audit services provided by our independent registered public accounting firm are approved in
advance by the audit committee of the Board, which considers whether the provision of non-audit services is compatible with maintaining such
firm's independence. All services provided by KPMG LLP during fiscal years 2011 and 2012 were pre-approved by the audit committee. The
audit committee has considered the role of KPMG LLP in providing services to us for the fiscal year ended December 31, 2012, and has
concluded that such services are compatible with their independence as our auditors.

Required Vote and Board Recommendation

        Ratification of KPMG LLP as our independent registered public accounting firm requires the affirmative vote of the majority of the votes
cast on this proposal by shares present in person or represented by proxy at the Annual Meeting. Accordingly, abstentions and broker non-votes,
if any, will have no impact on the outcome of the vote for this proposal.

OUR BOARD RECOMMENDS A VOTE "FOR" RATIFICATION
OF KPMG LLP AS OUR

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
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 PROPOSAL NO. 3
ADVISORY, NON-BINDING VOTE TO APPROVE EXECUTIVE COMPENSATION

        The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act, enables our stockholders to vote to
approve, on an advisory, non-binding basis, the compensation of our named executive officers as disclosed in this Proxy Statement in
accordance with the SEC's compensation disclosure rules.

        As described in detail under the heading "Compensation Discussion and Analysis," our executive compensation programs are designed to
align the interests of our named executive officers with the interests of our stockholders, to encourage retention and reward individual
responsibility and productivity, and to achieve the Company's corporate objectives without promoting excessive or unnecessary risk-taking.
Under these programs, our named executive officers' compensation is based on the performance of the individual and of the Company, the role
the individual plays in executing our strategic plan, the seniority of the individual, the functional role of the position, the level of responsibility
associated with the position, the individual's long-term commitment to the Company, the available pool of individuals with similar skills and the
Company's business judgment. Please read the "Compensation Discussion and Analysis" beginning on page 28 for additional details about our
executive compensation programs.

        We are asking our stockholders to indicate their support for our named executive officer compensation as described in this Proxy
Statement. We believe that the compensation of our named executive officers is appropriate and serves to both incentivize and retain our highly
skilled executive leadership team. Retaining and motivating our key executives is crucial to our success. This proposal, commonly known as a
"say-on-pay" proposal, gives our stockholders the opportunity to indicate whether they approve of our named executive officers' compensation.
This vote is not intended to address any specific element of compensation, but rather relates to the overall compensation of our named executive
officers and the philosophy, policies and practices described in this Proxy Statement in accordance with the SEC's compensation disclosure
rules. Accordingly, we will ask our stockholders to vote "FOR" the following resolution at the Annual Meeting:

        "RESOLVED, that the Company's stockholders approve, on an advisory basis, the compensation of the named executive officers, as
disclosed in the Company's Proxy Statement for the 2013 Annual Meeting of Stockholders pursuant to the compensation disclosure rules of the
Securities and Exchange Commission, including the Compensation Discussion and Analysis, the Summary Compensation Table and the other
related tables and disclosure."

        The say-on-pay vote is being provided as required by Section 14A of the Exchange Act and is advisory, and therefore not binding on the
Company, the compensation committee or our Board. Our Board and our compensation committee value the opinions of our stockholders, and to
the extent there is any significant vote against the named executive officer compensation as disclosed in this Proxy Statement, we will consider
our stockholders' concerns and the compensation committee will evaluate whether any actions are necessary to address those concerns.

Required Vote and Board Recommendation

        The proposal to approve, on an advisory, non-binding basis, the compensation of our named executive officers, as disclosed in this Proxy
Statement in accordance with the SEC's compensation disclosure rules, requires the affirmative vote of the majority of the votes cast on this
proposal by shares present in person or represented by proxy at the Annual Meeting. Accordingly, abstentions and broker non-votes, if any, will
have no impact on the outcome of the vote for this proposal.

OUR BOARD RECOMMENDS A VOTE "FOR" THE APPROVAL OF THE COMPENSATION OF
OUR NAMED EXECUTIVE OFFICERS, AS DISCLOSED IN THIS PROXY STATEMENT

PURSUANT TO THE COMPENSATION DISCLOSURE RULES OF THE SEC.
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 PROPOSAL NO. 4
APPROVAL OF THE COMPANY'S EMPLOYEE STOCK PURCHASE PLAN

General

        The stockholders are being asked to approve the Company's Employee Stock Purchase Plan (the "ESPP") and the reservation of 2,500,000
shares for issuance under the ESPP. The purpose of the ESPP is to allow the Company to provide eligible employees of the Company and its
subsidiaries with the opportunity to purchase common stock of the Company at a discount from the then current market price through payroll
deductions. The ESPP, and the right of participants to make purchases thereunder, is intended to qualify under the provisions of Sections 421
and 423 of the Internal Revenue Code of 1986, as amended (the "Code").

        The Company's ESPP was adopted by the Board of Directors on February 13, 2013. Under the ESPP, eligible employees may authorize
payroll deductions of up to 10% of eligible compensation for the purchase of common stock during each purchase period.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE APPROVAL OF THE ESPP AND THE RESERVATION OF
2,500,000 SHARES FOR ISSUANCE UNDER THE ESPP.

        A general description of the ESPP is set forth below. This description is qualified in its entirety by the terms of the ESPP, a copy of which
is attached to this Proxy Statement as Appendix A.

Administration

        It is anticipated the compensation committee will serve as the Plan Administrator, and as such will have full authority to adopt such rules
and procedures as it may deem necessary for proper plan administration and to interpret the provisions of the ESPP.

Shares Available Under the ESPP

        A total of 2,500,000 shares of common stock are authorized for purchase over the term of the ESPP, subject to adjustment in the event of a
stock split, stock dividend, combination or reclassification or similar event.

Offering Periods

        The ESPP is expected to be implemented through two offering periods per calendar year, with each offering period lasting six months. The
Plan Administrator may alter the duration of future offering periods in advance without stockholder approval. Each participant is granted a
separate purchase right to purchase shares of common stock for each offering period in which he or she participates. Purchase rights under the
ESPP are granted on the start date of each offering period in which the participant participates and are automatically exercised on the last day of
the offering period. Each purchase right entitles the participant to purchase the whole number of shares of common stock obtained by dividing
the participant's payroll deductions for the offering period by the purchase price in effect for such period.

Eligibility

        Except as described in this paragraph with respect to certain foreign employees, all employees of the Company and its subsidiaries are
eligible to participate in the ESPP, except that the Plan Administrator may exclude from an offering period any individual who is regularly
expected to work less than twenty hours per week or less than five months per calendar year in the employ of the Company or any subsidiary, or
has not been employed for such continuous period as the Plan Administrator may require (not to exceed two years). An eligible employee may
only join an offering
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period on the start date of that period. Subsidiaries include any subsidiary corporation of the Company, whether now existing or hereafter
organized, which elects, with the approval of the Plan Administrator, to extend the benefits of the ESPP to their eligible employees. Employees
who are citizens or residents of a non-U.S. jurisdiction (without regard to whether he or she is also a citizen of the United States or a resident
alien (within the meaning of Section 7701(b)(1)(A) of the Code)) are ineligible to participate in the ESPP if his or her participation is prohibited
under the laws on the applicable non-U.S. jurisdiction or if complying with the laws of the applicable non-U.S. jurisdiction would cause the
ESPP or an offering to violate Section 423 of the Code.

        As of March 18, 2013, five executive officers and approximately five-hundred and thirty other employees were expected to be eligible to
participate in the ESPP.

Purchase Provisions

        Each participant in the ESPP may authorize periodic payroll deductions that may not exceed the lesser of (i) 10% of his or her
compensation, which is defined in the ESPP to include his or her regular base salary in effect at the beginning of the offering period, exclusive
of any payments for overtime, bonuses, annual awards, other incentive payments, reimbursements of expense allowances, fringe benefits (cash
or non-cash), moving expenses, deferred compensation, or contributions (other than contributions under a 401(k) or cafeteria plan) and (ii) such
lesser amount determined by the Plan Administrator per offering period. A participant may increase or reduce his or her rate of payroll
deductions during an offering period.

        On the last day of each offering period, the accumulated payroll deductions of each participant are automatically applied to the purchase of
shares of common stock at the purchase price in effect for that period.

Purchase Price

        The purchase price per share at which common stock is purchased on the participant's behalf for each offering period is equal to 85% of the
fair market value per share of the common stock on the last day of the offering period.

Valuation

        The fair market value of the common stock on a given date is the closing sales price of the common stock on the NASDAQ Global Select
Market as of such date. As of March 18, 2013, the fair market value of a share of the Company's common stock as reported on the NASDAQ
Global Select Market was $14.25.

Special Limitations

        The ESPP imposes certain limitations upon a participant's right to acquire common stock, including the following limitations:

�
No purchase right may be granted to any individual who owns stock (including stock purchasable under any outstanding
options or purchase rights) possessing 5% or more of the total combined voting power or value of all classes of stock of the
Company or any of its affiliates.

�
No purchase right granted to a participant may permit such individual to purchase common stock at a rate greater than
$25,000 worth of such common stock (valued at the time such purchase right is granted) for each calendar year.
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Termination of Purchase Rights

        A participant's purchase right immediately terminates upon such participant's loss of eligible employee status, and his or her accumulated
payroll deductions for the offering period in which the purchase right terminates are refunded. A participant may withdraw from an offering
period by giving advance notice prior to the end of that period and his or her accumulated payroll for the offering period in which withdrawal
occurs shall be refunded.

Assignability

        No purchase right will be assignable or transferable (other than by will or the laws of descent and distribution) and will be exercisable only
by the participant.

Corporate Transaction

        In the event of the proposed dissolution or liquidation of the Company, the then-current offering period will terminate immediately prior to
the consummation of such dissolution or liquidation, unless otherwise provided by the Plan Administrator. In the event of a proposed sale of all
or substantially all of the assets of the Company, certain mergers, an acquisition of a controlling interest in the Company or a change in the
composition of a majority of the Board following a contested election (each, a "Corporate Transaction") during an offering period, all
outstanding purchase rights shall be assumed by the successor corporation (or a parent or subsidiary thereof), unless the Plan Administrator
determines, in its sole discretion, to shorten the offering period then in-effect to a new purchase date. If the Plan Administrator shortens the
offering period then in progress to a new purchase date, the Plan Administrator will provide notice to each participant that (i) his or her purchase
right will be automatically exercised on the new purchase date or (ii) the Company will pay to him or her, on the new purchase date, cash, cash
equivalents, or property as determined by the Plan Administrator that is equal to the difference in the fair market value of the shares of common
stock covered by his or her purchase right and the purchase price due had the purchase right been automatically exercised on the new purchase
date.

Changes in Capitalization

        In the event any change is made to the outstanding shares of common stock by reason of any stock split, stock dividend, recapitalization,
combination of shares, exchange of shares or other change in corporate structure effected without the Company's receipt of consideration,
appropriate adjustments will be made to (i) the maximum number of securities issuable under the ESPP, including the maximum number of
securities issuable per participant on any one purchase date and (ii) the number of securities subject to each outstanding purchase right and the
purchase price payable per share thereunder.

Amendment and Termination

        The ESPP will terminate upon the earlier to occur of (i) ten years following the date of the original adoption of the ESPP or (ii) the date on
which all purchase rights are exercised in connection with a Corporate Transaction.

        The Plan Administrator may at any time terminate or amend the ESPP. To the extent necessary to comply with Section 423 of the Code (or
any successor rule or provision or any other applicable law), the Company shall obtain stockholder approval in such a manner and to such a
degree as may be required.
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New Plan Benefits

        Because the number of shares of common stock issued under the ESPP depends on the level of participation by its participants, we cannot
determine the number of shares of common stock that may be awarded in the future to eligible employees.

Federal Income Tax Consequences

        The ESPP is intended to be an "employee stock purchase plan" within the meaning of Section 423 of the Code. Under a plan which so
qualifies, no taxable income will be recognized by a participant, and no deductions will be allowable to the Company, in connection with the
grant or exercise of an outstanding purchase right.

        Taxable income will not be recognized until there is a sale or other disposition of the shares acquired under the ESPP or in the event the
participant should die while still owning the purchased shares.

        If the participant sells or otherwise disposes of the purchased shares within two years after the start date of the offering period in which
such shares were acquired or within one year after the actual purchase date of those shares, then the participant will recognize ordinary income
in the year of such sale or disposition equal to the amount by which the fair market value of the shares on the purchase date exceeded the
purchase price paid for those shares, and the Company will be entitled to an income tax deduction, for the taxable year in which such sale or
disposition occurs, equal in amount to such excess.

        If the participant sells or disposes of the purchased shares more than two years after the start date of the offering period in which such
shares were acquired and more than one year after the actual purchase date of those shares, then the participant will recognize ordinary income
in the year of such sale or disposition equal to the lesser of (i) the amount by which the fair market value of the shares on the sale or disposition
date exceeds the purchase price paid for those shares or (ii) 15% of the fair market value of the shares on the start date of the offering period, and
any additional gain upon the disposition will be taxed as long-term capital gain. The Company will not be entitled to any income tax deduction
with respect to such sale or disposition.
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