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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.

Effective December 18, 2024, the Board of Directors (the “Board”) of Bloom Energy Corporation (the “Company”) approved, based on the recommendation of
the Compensation and Organizational Development Committee (the “Compensation Committee”), the cancellation of 1,150,000 performance-based stock units
from the equity package Dr. Sridhar received on May 12, 2021 (the “2021 PSUs”) under the Company’s 2018 Equity Incentive Plan. The 2021 PSUs were
intended to replace all annual equity awards Dr. Sridhar would otherwise have received over a five-year period through 2026. The canceled awards include
1,000,000 PSUs for which vesting was based on stock price performance through 2030 and continued service (the “Stock Price Hurdle Award”) and 150,000
PSUs for which vesting was based on financial performance for the year 2025 and continued service (the “Revenue/Gross Margin Award”).

With consultation from the Company’s compensation consultant, Meridian Compensation Partners, the Compensation Committee recommended and the Board
approved, the cancellation of the awards based on the belief that the 2021 PSUs no longer have retentive value and in light of the fact that the Company’s
strategic priorities and growth opportunities are different than 2021. The Company believes it is appropriate to better align Dr. Sridhar’s incentives over a
shorter time span and with the Company’s updated strategic goals.

As a result, the Compensation Committee recommended, the Board approved and Dr. Sridhar has consented to, the cancellation of the 2021 PSUs, and in
exchange, the Compensation Committee recommended and the Board approved effective December 18, 2024, a new front-loaded three-year equity award to
Dr. Sridhar (the “2025 Equity Package”) consisting of: (i) 1,500,000 PSUs and (ii) 500,000 RSUs. The performance criteria under the 2025 Equity Package
PSUs is equally weighted between product revenue growth and adjusted product gross margin, which the Board has concluded better aligns with the
Company’s strategic priority to secure large megawatt product sales that deliver time to market power for AI data center, industrial and utility customers. Dr.
Sridhar is eligible to receive up to 300% of the target PSUs under the 2025 Equity Package. In addition to aligning Dr. Sridhar’s incentives with the Company’s
strategic objectives, the 2025 Equity Package is intended to provide a meaningful retention incentive for Dr. Sridhar over the next several years. The 2025
Equity Package PSUs have a three-year cliff performance vesting period and the RSUs vest in three equal annual installments over a three-year period.

In addition, the Compensation Committee recommended and the Board approved effective December 18, 2024, a one-time grant of 600,000 PSUs of the
Company (the “One-Time Grant”). The One-Time Grant consists of two awards: (i) a grant of 300,000 PSUs that fully vested on December 18, 2024, and (ii) a
grant of 300,000 PSUs that will be earned and vest following the Compensation Committee’s certification that Dr. Sridhar has achieved specific, objective
criteria tied to strategic priorities prior to December 31, 2027. The maximum amount of shares Dr. Sridhar can earn under the One-Time Grant is 600,000
shares. Both the Compensation Committee and the Board agreed that the One-Time Grant addresses and recognizes Dr. Sridhar’s deemed level of performance
that was not reflected in the compensation realized under the 2021 PSUs. Dr. Sridhar’s performance included, amongst other things, product development for
the AI data center market, manufacturing automation and scale, margin expansion and a strengthened balance sheet. The 2025 Equity Package and the One-
Time Grant are intended to be the only equity awards Dr. Sridhar is awarded through calendar year 2027.

Item 9.01    Financial Statements and Exhibits

Exhibits

Exhibit Description
104 Cover page interactive data file (embedded within the inline XBRL document).



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 thereunto duly authorized.

BLOOM ENERGY CORPORATION
         
Date: December 20, 2024 By:   /s/ Shawn Soderberg
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